COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
MARK J. SALADINO TELEPHONE: (213) 974-2101 FAX: (213) 626-1812
TREASURER AND TAX COLLECTOR

March 17, 2009 ADO PTED

BOARD OF SUPERVISORS

COUNTY OF LOS ANGELES
The Honorable Board of Supervisors
County of Los Angeles 48 MARCH 17, 2009
383 Kenneth Hahn Hall of Administration
500 West Temple Street Crede i

SACHI A HAMAI

Los Angeles, CA 90012 B T e

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES COMMUNITY COLLEGE DISTRICT
GENERAL OBLIGATION BONDS, 2008 ELECTION, 2009 SERIES A
GENERAL OBLIGATION BONDS, 2008 ELECTION, 2009 TAXABLE SERIES B
(FIRST, SECOND, THIRD AND FOURTH DISTRICTS) (3 VOTES)

SUBJECT

The governing board of the Los Angeles Community College District (the “District”) has
requested that the County issue general obligation bonds on its behalf in an aggregate
principal amount not to exceed $450,000,000. The bonds were authorized by a vote of
the qualified electors of the District and will be issued to finance capital improvements to
various school facilities. Repayment of the bonds will be funded from the proceeds of
ad valorem taxes levied on all taxable property within the District.

IT 1S RECOMMENDED THAT YOUR BOARD:

Adopt the resolution authorizing the issuance and sale of the Los Angeles
Community College District (Los Angeles County, California) General Obligation
Bonds, 2008 Election, 2009 Series A and General Obligation Bonds, 2008
Election, 2009 Taxable Series B.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On November 4, 2008, voters residing in the District approved a ballot measure
authorizing the District to issue up to $3,500,000,000 in general obligation bonds to fund
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varicus capital improvements. The govemning board of the District adopied 3 resolution
on February 28, 200¢ and determined that the Districl needs o borrow funds in an
aggregale principal amount not (o excesd $450.000,000 to be used for authorized
purposes.  This will be the first lssusnce of bonds authorized under this ballot
proposition.

Pursuant to Section 15100 et seq. of the California Education Codg, the Board of
Bupervisors iz responsible for offering the District's bonds for sale. The bonds are o be
maued in the name and on behalf of the District by the County following receipt of the
District's resclution requesting such borrowing,

implementation of Strafegic Plan Goals

This action supports the County's Strategic Plan Goal 3. Organizational Effectivenass
through collaborative actions among Counly depariments and other govermmental
jurisdictions. H supports the Stralegic Plan Goal #4: Fiscal Responsibility by providing
investment in public school infrastructure within the County,

FISCAL IMPACTIFINANCING

There will be no fiscal impact {o the County budget.

FACTS AND PROVISIONBA EGAL REQUIREMENTS

The resclution provides for the issuance of bonds al an inferest rate not o oxceed the
maximum rate permitied by law. The final structure of the bonds will be determined at
the time of pricing 1o achieve the lowest cost of financing within the fax levy imils of the
proposition. The erm of the bonds will not exceed twenty-flve (25) years,

The Districd is recommending 3 negoliated sale of the bonds o the urdsreriiars, with
patticipation by the Treasursy and Tax Collector in pricing the bonds, The District has
selectad Citigroup Global Markets and Morgan Stanley as co-senior underwriters for the
tax-axsmpt series of bonds, and Goldman Sachs & Company and De La Resa & Co. as
co-seniy underwriters for the taxable series of bonds, and the firms of Fulbright &
Jaworski LLP. and Martin & Martin LLP as co-bond counssls. The Treasurer and Tay
Coflector will congent (o the appointmaent by the District of The Bank of New York Maelion
Trust Company 85 paying agent.

The County will annually levy and collect ad valorem taxes ke the repayment of the
bonds on behalf of the District,
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IMPACT ON CURRENT SERVICES {(OR PROQJECTS)

Not applicable.
CONCLUSION

Upon approval, # is requested that the Executive Officer-Clak of the Rowrd of
Supsrvisers return two oniginally execuled coples of the adopted resolution to the
Treasurer and Tax Collector (Office of Public Finance).

Respectiully submittad,

TRARK J. SALADING
Tregaurer ard Tax Sollector

MG GRDB.CH

atdeLACEE GO Bonda 2006 _Elen 2008 Taxabie Seras ASB_021740

Attachments (2}

o {Chisf Executive Officer
Auditor-Contralier
County Counsel
Los Angeles Community College District
Los Angeles County Office of Education
Fulbright & Jaworski LLP.
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2009 SERIES A AND 2009 TAXABLE BERIES B
OF THE LOS ANGELES COMMUNITY COLLEGE DISTRICT
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$450,000,000
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RESOLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES, CALIFORNIA,
AUTHORIZING THE ISSUANCE AND SALE OF
GEMERAL OBLIGATION BONDS, 2608 ELECTION,

2009 SERIES A AND 2009 TAXABLE SERIES B
OF THE LOS ANGELES COMMUNITY COLLEGE DISTRICY
IN AN AGGREGATE PRINCIFAL AMOUNT NOT TO EXCEED
8450, 000,000

WHERFEAR, a duly called election was held within the Loy Angeles Conununity
{ollege Dastrict {the “THstrict™), County of Los Angeles {the “County™), on Movember 4, 2008
{the “200% Plection™) and thereafter canvassed pursuant 1o law; and

WHEREAS, at the 2008 Election there way submitted to and approvad by the
requisite 55% of the gualificd electors of the District voting therein a question g5 to the iaswance
and sale of peneral obligation bonds of the Distriet for various purposes set fonth in the ballot
measure submitied © the voters, in the maximum prineipal amount of $3,500,000, 000, payable
from the levy of an ad volores tax against the taxable property in the District Ghe V2008
Authorization™); and

WHEREAR, Scction 15149 of the Fducation Code of the State of California (the
“Hdocation Code™) requires that general obligation bonds of a district shall be offered for sale by
the Board of Supervisors of the County (he “Board™), the county superintendent of which has
Jurisdiction over such distriey, as soon as possible following receipt of a reselution adopted by
the poverning board of such district; and

WHEREAS, the Los Angeles County Superintendent of Schools has jurisdiction
over the Distriet; and

WHEREAS, no general obligation bonds have heretofore been issued by the
Board on behall of the District under the 2008 Asthorization, leaving unissued the principal
amount of $3,500,000,000 thereunder; and

WHEREAS, the Board hes previonsly determined to issue not 1o exeeed
875,000,000 spgrogate principal amount of Bond Antivipation Notes under the 2008
Agthorixation, in erder to provide intertn Branging for projects approved in connection with the
2008 Authorizaton; and

WHEREAS, the Board has receved a resolution (the “Diswric: Resolution™) of
the Board of Trustees of the District {ihe “District Board™) requesting the issuancs of the first
serigs of such bonds within the 2008 Authorization in an aggregate pringipal amount not 1o
exceed Four Hundred Fifty Millton Dollars (5450,000,000) (the “Bonds™) in order 1o Hnance or
refinance the funishing, equipping, scquisition, construction and Improvenent of Tistrict
{acilities;

S838865%5 3



NOW THEREFORE, IT IS REROLVED AND ORDERED by the Board of
Supervisors of the County as follows:

SECTION 1. Definitions. The following termes shall for all purposes of this

Resolution have the following meanings:

“Accreted Value” shall mean with respect 1o any Capital Appreciatien Bond, as of
any date of caleulation, the sum of the Principal Amount thereof and the interest accreted thersto
as of euch date of calculation, scoreted and compounded fron the date of migal ssuance at the
stated accretion rate thereof on each February 1 and August 1, or gs atherwise staied in ihe
respective Contract of Parchese, computed using a year of 360 days comprised of twelve 30-day
months,

“Authorized Investoronts” shall mean kegal investments authorized by
Szetion 53601 of the Government Code of the Sate of Califoria, as in effect on ‘f%zf\ date such
mvesiments are made.

“Agthorizing Law” shall mean, collectively, (1) Chapter 2, Part 1), Diviston 1,
Title 1.5 of the Education Code of the State of Californis {commencing with Section 15264y, as
amended, and (1) Artcle XTHA of the California Constitution,

“Bond Oblication” shall mean from time o tine g5 of the date of calvulation, with
espect to any Curna Interest Bond, the Principal Amournd thereof and, with respect to any
Capital Appreciation Bond, the Accreted Value thereof
“Bond Begister” shall mean the books referrad 1o in Section 15 of this Resolution

Oblipation Bﬁmié., 2%3 Eicctmm 3&99 Smes "x md 4{3@9 ia\ zb ¢ Apries B SOIMe rwi thwh may
he further designated in additional series of Bonds, the interest on which is not exchuded from
grows income for purpeses of Federal income taxation isaned and delivered pursuant 1o this
Resolution.

yiar and mdﬁug on ths, i_asi d.,zy Gf 3133}* in the nc,\‘t sucwediﬁg, year, both dates inclusive, or as
atherwise set forth in the Contract of Parchase: provided, however, that the firsl Bond Year shall
sommenss on the day the Bonds are issued and shall end on July 31, 2009, both dates nclusive,
ot as otherwise set forth in the respective Contract of Purchase.

building fund c,biabhshed in ummx.tmn wi }1 ihx, ISSRAnCS h‘:{ the { Ceumv wsi ihe %}mm,i 25}08
Eleotion Gengral Obligation Bonds, 2009 Series A angd 2009 Taxable Serles B {the “2004
Building Fund”} established by the Superisgendent of Schools at the direction of the Distict and
adnumisiered by the County Oftice of Education.

“Business Day” shall mean a day that is not a Savurday, Sunday or 8 day on which
banking institutions in the State or the State of Mew York and the WNew York Stock Exchangs arg
authorized or regoired © be closed.



“Capital Appreciation Bonds” shall mean the Bonds designated a3 sach in
Section 10 of this Resolution,

“Chair of the Board of Supervisers”™ shall mean the Chalr, Chalrperson, Chatrman
or Mayor of the Board of Supervizors of the County of Los Angeles.

“Code” shall mean the Intemnal Revenuye Code of 1986, as amenided.

“Continuing Disclosure Cartificate” shall mean the Continging Disclosures
Certificate of the District for the benefit of the Owners of the Bonds,

“Comiract of Purchase” or “Contracts of Purchase” shall mean the separate
Contracts of Purchase by and among the County, the District and the related Representatives
relating to the Ta-Fxempt Bonds or the Taxable Bouds, as appropriate.

“Costs of Iasuance” shall mean all of the costs of iszaing the Bends, inchuding bug
not Hmtted to, all printing and document preparstion oxpenses in connechion with this
Reselution, the Bonds and the Official Stalement pertaining 1o the Bonds and any and all other
sgrozments, instruments, certificates or other documents prepared in connection thorewith;
financial advisory foos; underwriters’ discount; rating organization fees and relaied fravel
expenses; auditor’s fees; CUSIP sorvice bureau charges; legal foes and expenses of counsel with
respeet to the financing; the indtial fees and expenses of the Paying Ageny; fees for credys
enhancement relating © the Bonds, i any; and other fees and expenses tncurred in connsction
with the issuance of the Buonds or the implementation of the financing for the Pects, 1o the
eient such foes and expenses are approved by the Disteict.

*County” shall mean the Uounty of Los Angeles, California,

“Cownty Office of Fducation™ shall mean the Office of BEdueation of the County
and such other persons as may be designated by the County Office of Edocation Yo perform the
operational and disbursement functions hereunder,

~

“Current Intorest Bonds” shall mean the Bonds doesipnated a3 such in 8
thiz Resolution.

gotion 9 of

Resolution.

“LRebt Service Funds” shall mean the Debt Service Funds established pursuant to
Section 19{(a} of this Resolution.

“Depository” shall mean DT and us successors and gssigns or if (4} the then
Depository resigns from its functions as securities depostiory of the Boads, or (b} the County
diseontinues use of the Depository porsuant 1o this Besohition, any other seceritics depository
which agrees to follow procedures required 10 be followed by a securities depository in
connection with the Bonds and which is selected by the Trogsurer,

SERRKOHG

{ad



succesaors and asst gm

“Excess Barnines Fund” shall mean the Exceas Barnings Fund establishad
pursuant to Section 20 of this Resolution.

“Fiseal Year” shall mean the twelve-month pertod commencing on July 1 of each
VERY AR mg on the following Juy oy any other scal yvear in effect forthe District,
y { endin the following June 30 or any other fiscal ¥ >iTect for the Disirigt

“Information Services” shall mean Finanvial Information, Inc.’s “Daily Called
Special Service,” 30 Momtgomery Sireet, 10th Floor, Jersey City, New Jersey 17302, Attemtion:
Editor; Moody's “Municipal and Govermment,” 7 World Trade Center, 230 Greenwich Straet,
New York, New York 10007, Atention: Municipal Mews Reports; and Xeiek’s "Called Bond
Service,” § Hanover Square, New York, New York 10004, Attention: Bond Rederaption Group,
and, tu accordance with then current guidelines of the Securitios and Exchange Commission,
such other addresses andfor such other services providing information with respret to called
bonds,

“Interest Payment Date” chall moean with respect 1o () any Carrent Interest Bond,
Pehruary 1 and August 1 in cach vear, or as otherwise specified in the respective Uontract of
Purchase, commencing on the date specificd in the respective Contract of Purchase, and (i) any
Capital Apprecigtion Bond, the maturity or varlier redemption date thereofl

“Matrity dunount” shall mwan the Acoreted Value of any Capital Appreciation
Bond on its maturity date.

“Poody’s” shall mean Moody’s Investors Service, s suceessors and assigns,
except that i such corporation shall no longer perform the functions of 4 securities rating
organtzation for any reason, the term “Moody™s” shall be deamed to refer 1o any other nationally

rocopuized seeuritios rating organdration selected by the District

“Nominee” shall mean the nominee of the Depusitory, which may be the
Drepository, gs determined from times to thme by the Depository.

“Quistanding”™ when used with reforence to the Bonds, shioll mean, as of any date,
Bonds theretofore issued or thervupon being issued under this Resolution except

{1} Bonds canceled at or prior to such date;
{it) Bonds in bevw of or in sub%t_i’imjen for which other Bonds shall have been

delivered pursuant o Section §4 hareo

{iti1y  Bonds for the payment or redemptiion of which funds or eligible secnritizs
in the necessary amount shall have been set aside (whether op or prior 1o the matarity or
redemption date of such Bonds), i accordance with Section 3% of this Resolution,

“Qawner” f>ha§§ mzan the registored owner, as indivated in the Bond Register, of

any Bond.

S5IRR0903 4



“Participant” shall mean g member of or participant in the Depository,

KUCCERSOS OF ASHgNS, ACting In {he apa 1%} of pa»m 2en i n,;:;xtmr cmi}lwmitaidm agent and
transfer agemt. The Treasurer is authorized to contrac M{h any third party to perform ihc
services of Paying Agent under this Resolution,

“Pledesd Monevs” shall have the micaning given o that tor in Section 18 of this

Resolution.

“Principal” or “Principal Amount” shall mean, as of any date of caloulation, with
respect to (1) any Cureent Interest Bond, the principal amount thereof, and {4} any Capital
Apprectation Bond, the principal amount thereof,

“Privcipal Pavient Date” shall mean Angust 1 in pach year, or as ntherwise
spectfied in the respoetive Contract of Purchase, commencing on the date speeified u the
respective Congract of Purchase

*“Projects” shall have the meaning given o that term in Seotion 7 of this
Resolution,

“Project Costs” shall mean all of the cxpenses of and incidental o the
constraction of acgquisition of the Projects, including Costs of Issuance,

the month next pr ;zgcdmg an iiii&?’»bi ?dfy’ﬁ’écn’i mm

“Redeemed Obligations” shall mean the District’s Bend Articipatisn Notes, 2009
Reries A, and any additipnal notes issued under the District’s resolution sdopted February 11,
2009, 1 o maximum aggregats principal amount of $75,000,0600.

“Repulations” shall mean the regulations of the United States Department of the
Treasury proposed or pronmigated under Scctions I3 and 141 through 150 of the Code svhich
by their terms are effective with respect 1o the Bonds and similar Treasury Regulations to the
extent not inconsistent with Sections 103 aud 141 twough 150 of the Code, including regulations
promulgated under Section 103 of the Internal Revenue Code of 1954, as amended,

“Representative” shall mean: ) Citigroup {Hobal Markets, Inc., as roproseniative
of iself and the several underwriters of the Tax-Exempt Bonds and (31) Goldman Sachs & Co., as
represemtative of Uself and the several underwriters of the Taxable Bonds,

“Rexelgtion” shall mean this resolution.

S SuCeessors dmi asmgn&, exeegﬂ that if such corporation shall no longer perform the functions
of p securities rating organization for any reason, the term “S&P” shall be deemed (o refer 1o any
other nationally recognized securitios rating organization selected by the District,

357380993 5



“Securities Depositories” shall mean The Depeository Trast Company, 55 Water
Street, New York, Mew York 10041, Fax (212) 855-1000 or 7320; and, in accordance with then
Lurress m‘ide‘aines of the Securities aud Exchange Commission, such other addresses anmdfor such
sther securities depositories as the County may dt‘ﬁ&') ate in a certificate of the County delivered
o the Paying Agent.

“State” shall mean the State of California.

*“Buperiggendent of Schogols” shall mean the Supsrintendent of Schools of the

County

“Supplemental Resolution™ shall wocan any resclution supplemental to or
amendatory of this Resolution, adopied by the County in accordance with Szetion 36 or
Section 37 heveof.

“Tax-Exempl Bonds™ shall owean those Bonds, which by their terms bear interast
that Is excluded from gross income for purposes of Federal income taxation.

“Tag Excmption Certificare” shall mean the Tax Exemption Certificaie of the
Dstrict delivered in connection with the {ssuance of the Tax-Exempt Bonds.

“Yaxable Bonds™ shall mean those Bonds, which by their lerms bear interest that
15 ned excluded from gross income for purposes of Rfif:mi ncome tgxativg,

“Transfer Ampunt” shall mean, with respect to (i) any Duistanding Corrent
Interest Bord, the sggregate Principal Amount thereof, and (11} any Ouistanding Capital
Apprectation Bond, the Matwrily Amount thergof,

“Treasurer” shall mean the Treasurer and Tax Collector of the Cownty ot any

authorized deputy thereot,

SECTION 2. Rules of Construction. Words of the maseuline gender shall be
deemed and constried 1o include correlative words of the feminine and neuter genders, and vice
versa. Fxeept where the context otheywiss reguires, words importing the singular shall include

the plural and vice versa, and words importing persens shall inclode firms, sssocianons and
corporations, mncluding public bodies, as well as natural persons.

SECTION 3. Authority for this Resedution. This Resolution is adopted parsuant
to the provisions of the Authorizing Law,

SECTION 4. Reserved.

SECTRIN S, Approval of Conteacts of Purchase. The Treasurer, or his deputy,
and such other officers of the County as shall be muthorized by the Board, in consultation with
the respective Represeutaiive and bond counsel and sueh officers of the District as shall he
authorized by the Disteict Board, Is hereby authorived and divected to issue and deliver the Bonds
and {0 ostablish the fnal Principal Amount thereot, provided, boweyer, that such combined
Principal Amwount (in one or more series) shall not exeeed the maximam ageregate Principal

§IRRG90 2 6



Amount of 53450,000,000. The forms of the Contract of Purchase atigehed hersto as Exhibit B
are hereby approved. The Treasurer, or s deputy, and such otber officers of the County as may
be authorized by the Board ars, and each of them goting alone is, muhorized and divected 1o
exgoute and deliver the respective Contract of Purchase for and in the nanw and ow behalf nfthe
County, with such additions, changes or comrections therein as the officer exccnting the same on
behall of the County may approve, o bis discretion, as being in the best interosts of the County
and the Disirict, such approval 1o be conclusively svidenced by such officer’s execution thereof,
angd sury other documents reguired (o b executed therennder, and to deliver the same to the
Representative. The Treasursr, or his deputy, and such other officers of the County ax may be
authorized by the Board are, and cach of them acting alone hereby is, in comspltation with such
authorized officers of the Distrivy, authorized and direcied 1o negotiate with the Representative
the interest rates on the Bonds and the purchase price of the Bonds 1o be paid by the
Representative, which purchase price shall reflect an wnderwriters” discount of not 1o exeoed
sixty-cight one-hundredths of one prreent (4.680%) (not including original isuw discount or any
casts of issuanee 10 be paid by the Representative} of the Principal Amount thereol, The interest
vate on the Bonds shall not exceed the maxumum amound per annum permitied by low. Fipal
terms of the Bonds shall be as set forth in the respective Contract of Purchase.

SECTHIM 6. Authorization of Officers. The officers of the County and thais
authorized representatives are, anid cach of them acting alone is, hereby authorized o exerute
any and all docwments and performy any and all acts and things, Bom thme 1o time, consistent
with this Resolation amd necessary or appropriste 1o carry the same into effect and to carry cut it
UTPOSE.

SECTION 7, Use of Boud Proceeds. Bonds of the Disteied shall be issued i the
name and on behalf of the District o an aggregate Principal Amount not 1o excoed $450,900.000,
for the paymient in full of the Redeemed Obligations and for the financing of the Bunishing,
squipping, gcquisition, construciion and Imprevement of Distriet favilities for some or all of the
purposes authorized at the 2008 Election {collectivedy, the “Projects™). The County makes uo
assurances regarding the nse of the progeeds of the Bonds,

SECTION 8, Desionation and Form; Pavoient,

{4} Bonds of two or more series entitted 1o the bepefit, protection and senurily
ot this Resolution are hereby authorized in an aggregate Principal Amount not 1o excoed
450,600,000, Such Bonds shall be genersl obligations of the District, pavable as 1o Principal,
premium, i any, and wierest from ad valorem 1axes o be levied upon all of the tazable property
iu the District, The Bonds shall be desipnatad “Los Angeles Cominuontty College Districs
General Obligation Bonds, 2008 Election, 2009 Series A and 2009 Taxable Series B” with such
additional seriex or tranche designativng a3 may be nevessary or sdvisable in oeder io market the
Bonds, as set forth in the respective Contract of Furchase. One or more series or franches of
Bonds may be other than Tax-Exempt Bonds. The Bonds may be issusd as Carrent Intorest
Boreds andfor Capital Appreciation Bonds and shall be subject 1o redermption as further set forth
in the respective Contract of Purchase, pursuant to this Resolution,

257880993 7



{by  The forms of the Bonds shall be substaptially in conformity with te
standard forms of repistered school disteict bomds, coples of which are attached hereto as
xhibit A-1 and Exhibit A-2 and incorporated herein by this refevence.

{ch Principal, premdum, if any, and interest with respect to any Bond are
payable in Lwiui muoney of the Linited SMates of America, Principal or Acoreted Value nd
pregsivm, i any, & payable upon surrender thereof at mam; ity or carhier redemption st the offize
designated by the Paving Agent in Los Angeles County, Unlifernia,

SECTION S, Desurintion of Current Interesi Bonds,

{a) The Bomds issued a3 Current Interest Bonds shall be issued o fully
registered form, without coupons, in denominations of 35,000 or any integral wultiple thereof,
provided that ene such Bond may be in an rregolar denomination. The Corrent Intersst Bowds
shall be dated thelr date of delivery or such dates g5 shall appear on the respeetive Contract of
Purchase {the “Duted Date™) and shall mature on the dates, in the years and o the Principal
Asmronts, and imterest shall be compuied at the yates, set forth in the respective Contrast of
Porchase,

{by Interest on each Current Interest Rond shall acone from s dated date ag
sei forth in the respective Contract of Purchase. Inferest on Current Interest Bonds shall be
computed using a year of 360 davs comprised el vwdve 30-day monthe and shall be payable on
each Interest Payment Date o the Orwaer thereof as of the close of business on the Record Date.
Interest with rospect 10 each Current Interest Bond will be pavable from the Interest Payment
Trate noxt proceding the date of registration thereof, unless {1) 3 is registercd afler the close of
business on any Becord Date and before the close of business on Je anuaary 15, 2018 in which
event interest with respect therete shall be payable from s Dated Date; or (313 i s registered
privr 1o the close of business on the Hrst Record Date , in which ovent interest shall be pavable
from its dated date; provided, however, that if at the fime of registration of sy Current Interest
Bond intersst with respect thereto is o defaull, intercst with sespect thereto shall be payable from
the Iterest Payment Date (o which tuterest has provicusly been paid or made available for
payment. Payments of interest on the Current Interest Bonds will be made on each Interest
Payment Date by check or draft of the Paving Agent sent by first-class mail, postage prepaid, o
the Orwaer thereof on the Becord Date, or by wire transfer to any Owner of $1.00.008 or more
of such Current Interest Bonds, o the account specitied by sach Owner in a writlen request
dediversd to the Payving Agent on or prior i the Record Date for such Interest Paymony Date;
movided, however, that payroeats of defaulted interest chall be pavable to the person in whose
name such Current Interest Bond is registered ot the close of business on a special record date
fixed thersfor by the Paying Agent which shall not be more than 13 days and not less than ten
davs prior 1o the date of the proposed payment of defanited imerest,

SECTION 16, Pesenption of Cavital Apnpreciation Bonds.

{a} The Bonds issued as {La*pz’mi Appreciation Boods shall be tesued m fully
registered form m their Principal Amounts but shall reflect denominations of 35,000 Maturity
Amount or any integral mulliple thereof, cxcept that one such Bond may reflect an brrepular
denomination. The Capital Appreciation Bonds shall be dated the date of their issuance, shall be
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issued in the aggregate Principal Amounts, shall mature on the dates, m the vears and in the
Maturity Amounts, and shall acerete inferest ot the aceretion rates, all as set forth in the
respective Contract of Purchase.

{by  Imterest on each Capiial Appreciation Bond, if any, shall be compounded
serniannualiy on February 1 and Augost 1 of each year until maturity, or as otherwise set forth in
the respective Contract of Purchase, commencing on the date set forth in the respective Contract
of Purchase. computed using 8 year of 3560 days comprised of twelve 30-day months and shall be
payable ondy af maturity a3 part of its Maturity Arsount or gt carlier redenption gt Acureted
Yaluz,

SECTION 11, Bogk-Emgv Svstem.

{a} The Bonds shall be inittally iasued in the form of & separate single fully
registered Bond (which may be tvpewritien) for cach of the manritics of the Bonds within cach
serics. Upon inttiad issupnoe, the pwaership of each such Bood certificate shall be registered in
the Bond Begister in the name of the Nowminee as nomines of the Depository, Exrept ag
provided in subsection (¢} heveof, all of the Ouistanding Bonds shall be registered in the Bond
Register in the name of the Nomines and the Bonds may be wansferred, in whole but ot i past,
only to the Depository, to g successor Depository or to gnother nominee of the Depository or of a
succeaser Depository. Each Bond certificate shall boar a legend substantially to the following
effect: "UNLESS THIS BOND IS PRESEMTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPGSITORY (AS DEFINED IN THE RESOLUTION TO THE BOND
REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND
ANY BONE ISSUED IS REGISTERED IN THE MNAME OF CEDE & CO. OR M SUCH
OTHER NAME AS 18 REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AND ANY PAYMENT I8 MADE TO CEDE & OO, OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
{FPHERWISE BY OR TGO ANY PERSON I8 WRONGFUL INASMUCH AS THE
REGIRTERED OWNER HEREOF, CEDE & 0., HAS AN DNTHEREST HERED

With respect o Bonds regisiered in the Bond Register in the name of the
Mominee, the County and the District shall have no responsibility or obligation o any Panicipant
o to any person on behalf of which such a Partivipant holds a beneficial interest in the Bonda,
Without Honiting the immediatly preceding sentenee, the County and the District shall have no
responsibility or obligation with reapect 1o (i) the accuracy of the records of the Deposiiory, the
Morminee or any Participant with vespect 1o any beneficial ownership intevest in the Bonds, (1)
the delivery 1o any Participant, benefictal owner or any other person. other than the Diepository,
of any notice with respect to the Bonds, including any redemption notice, (1) the selection by
the Depository and the Participants of the bencficial interests in the Bonds to be redeemed in
part, or {iv} the payment 1o any Participant, beneficial ovwner or gay other person, other than the
Depostiory, of any amount with respect o Principad of, pramium, i any, and inderest an the
Bonds. The County amd the District may treat and consider the person in whose name cach Bond
is registered in the Bond Register as the absolute Gwner of such Bond for the purpose of
paymens of Principal of, premium, if any, and interest on such Bond, for the purpose of giving
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Redemption Motices and other notices with respect 1o such Bond, and for all other purposes
whatsoever, including, without Hmitation, registering transfers with respect 1o the Bonds,

The Paying Agent shall pay all Principal of, premitum, any, and interest on the
Bonds only o the reapective Owrniers, as shown in the Bond Register, and all such payments shall
be valid hereander with respect 1o payment of Principal of, premiony, if any, and interest on the
Bonds to the extent of the sum or sume so patd. Ko person other than a Bond Owner, as shown
i the Bond Register, shall receive a Bond svidencing the obligation o make payments of
Prinvipal of, premium, if any, and interest, pursuant to this Resolution. Upon delivery by the
Depository to the Paying Agent, the County and the Diatrict of written notice to the oifoct that
the Depositery has determined to substitute a new nowmtnes in place of the Nominee, and subjest
1o the provisions hereof with sespect to Regord Dates, the word Momines in this Resolution shall
refer 1o such now nomiase of the Depository,

oy If ot any Hime the Depository notifies the County and the District that it &3
unwilling or unable to continee as Depository with respect to the Bonds or if a1 any time the
Pepository shall ne Jonger be registered or in good standing under the Seouritizs Exchange At
or other applicable statute or regulation and a successor Repository 1s not appuinted by the
Treasurer within 90 days afier the County and the District receive notice of become aware of
such condition, a3 the case nuay be, subsection (a) hereof shall no longer be applicalde and the
Treasurer shall issue new bonds representing the Bonds as provided below. In addition, the
County and the District may determine at any time that the Bonds shall no longer be represented
by book-entry securities and that the provisions of subsection () hereof shall no longer apply o
the Bonds. In any sueh event the Treasurer shall execute and deliver cortificates reprosenting the
Bonds ax provided below. Bonds issued in exchange for book-entry seenrities pursuant to this
subsection (b} shall be registered in such names and delivered u such denominations as the
Depository shall instruct the County and the District. The Treasurer shall then deliver
certifivated scourities representing the new Bonds 1o the persons in whose names such Bonds are
registored.

1 the County and the Distriot determing to replace the Deposttory with another
qualified securities depository, the County and the District shall prepare or cause to be prepared a
new fully registered book-entry seourity for sach of the manurities of Bonds, registered in the
name of such successor oy substitute securities deposiiory or its nominee, ur make such other
arrangements ag are aceepiable 1o the County, the Distriet and such securities depository and not
mconsistent with the terms of this Resplution.

{cy  Motwithstanding any other provision of this Reschution to the contrary, 50
long as any Bond s registered in the name of the Nominge, all payments with respeet to pringipal
ot Acoreted Value of, promiun, if any, and interest on such Bond and all nodoss with respesy (o
such Bond shall be made and given, respectively, as provided in the reprosentation lefter or as
otherwise instructed by the Dieposiiory.

{dy  The initial Depository under this Resolution shall be DTC. The indtal
Nowminee shall be Cede & Co., 35 nomines of DTC.
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SECTION 12, Esecution of the Bonds.

{a) The Bonds shall be executed in the name of the Disirict by the County by
the manual or facsimile signature of the Chair of the Board of Sapervisors of the County and the
marmat or facsimile signature of the Treasurey, and shall be countersigned by the manual or
facsirile signature of the Executive Officer-Clerk of the Bourd or by a deputy of either of such
officers. The County’s seal (or a facsimile thereof) shall be iropressed, imprinted, engraved or
otherwise reproduced o each Bond. In case any ong or more of the officers who shall have
sipned or sealed any of the Bonds shall cease 1o be such officer before the Bonds so signed and
sealed shall bave been ssued by the County on behalf of the Distries, such Bonds may,
nevertheless, be issued, as herein provided, as i the persons who signed or aealed spch Bonds
had not cessed 10 hold such offices, Any of the Bonds may be signed and sealed on behalf of the
Connty by such persens as a1 the time of the exsontion of such Bonds shall be duly authorized to
hold or shall hold the proper offices in the County, slthough al the date borne by the Bonds such
persons may not have been so authorized or have held such offices,

(1) The Bonds shall bear thereon a cerlificate of authentivation executed
manually by the Paving Agent. Only such Bends as shall bear thereon such certificate of
authentication duly executed by the Paying Agent shall be cotitled to any right or bapelit under
this Resolution and no Bond shall be valid or obligmiory for any purpose uniil such cenifivate of
suthentication shall have boen duly executed by the Paving Agent. Such certificate of the Paving
Agent upon any Bond shall be conclusive evidencs that the Bond so suthorized has been duly
suthenticated and delivered under this Resolution and that the Owner thereof is entithed o the
benedtl of this Resolution.

SECTION 13, Tranfer and BExchangs. The ganster of any Bond may be
registered upon surrender of such Bond to the Paying Agent. Such Bond shall be endorsed or
accompanied by delivery of the written nstrurnent of transfer shown in Exbibit A-1 or A-2
hereto, duly oxeeuted by the Owner or his duly authorived attormey, and payment of such
reasonatde transfer fees as the Paying Agent may cstablish, Upon such registration of wansfer, g
new Bond or Bonds, of like tenor and maturity o the same Transfer Amoant and in asthorired
denominations, will be executed and deliverad to the tmansferes i exchange therefor,

The Paying Agent shall deem and treat the person in whose name any
Outstanding Bond shall be registered upon the Bond Register as the absoluie Owner of auich
Bond, whether the Principal, promiurm, i any, or intorest with respect 1o such Bond shall be
overdue or not, for the purpese of recetving payment of Principal, premiom, if any, and inferest
with respect to such Bond and for all other purposes, snd any such payments so made 1o any
such Owner or upon his srder shall be valid and effective to satisty and discharpe the Hability
upon such Bond to the extent of the sum or sums 5o paid, and the County, the District or the
Paving Agent shall not be affected by soy notice to the contrary,

Bonds may be exchanged at the office of the Paying Asent for Bonds of Hke
trnor, maturity and Trapsfer Amound. All Bonds sumrendered i any soch exchange shall
therpupon be cancelled by the Paving Apent. The Paying Agent may charge the Owner g
reasonable surs for cach new Bond cxocntad and delivered upon any exchangs {except in the
case of the first exchange of any Bond in the form in which # is originally delivered, for which
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nix charge shall be imposed) and the Paying Agent may reguire the payment by the Owner
reguesting such e\'chan ge of any tax or other governmental charge reguired to be paid with
respect to such exchange

The Paying Agent shall not be required to register the transter or exchange of any
Band (1) during the period beginning at the close of business on any Record Date through the
close of business on the immediately Rollowing lnterest Payment Date, or {11 thas has been called
or 13 subiect 1o being called for redemption, during » period bepinning at the opening of business
13 days before any selection of Bonds {0 be redeensd through the elose of business on the
a;};,izcab e redemption date, except for the wwedeemead portion of any Bond to be redeemed ondy
iry part.

CSECTION 14, Bonds Mutilnied, Destroved, Stolen or Lost. In case any Boud
shall become mutilated, the Paying Agat, af the expense ol the Owoer, shall deliver o vew Bond
of ke date, interost rate, maturily, Transter Arnount, sorics and tenor as the Bond a0 mutilated in
exchange and substitation for such mutilated Bond, upon surrender and cancellation thereof, Al
Bends so surrendered shall be cancelled. I any Bond shall be destroved, stolen oy lost, evidence
of such destruction, theft or loss may be submitted to the Paying Agem and if such evidence is
satisfactory 1o the Paying Agent that such Bond has been daszrmmi siden or fogt, and upon
fornishing the Paving Agent with indeminily saticfactory 1o the Paying Agent and complying with
such other reasonable regulstions as the Paying Apent yaay prescribe and paying such expenses
45 the Paying Agent may tnour the Paving Agent shall, af the expense of the Qwrer, exequte and
deliver 8 new Bond of like date, interest rate, matuwity, Transfer Amount and tenor in Heu of and
in substitution for the Bond so destroyed, stolen or lost. Any new Bonds issued pursuant 1o this
Section 14 in substitution for Bonds alleged 1o be destroved, stoler or bost shall constitute valid
contractual obligations on the part of the District and shall be equally secured by and entitled o
equal wd proportionate benefits with all other Bonds issued under this Resolution in any moneys
or seeurities held by the Paving Agent for the benefit of the Owners of the Bonds.

SECTIOM 15, Bond Register. The Paying Agent shall keep or cause o be kept
at s office Hu{iiﬁ,inm books for the registration and registration of transfor of the Bonds. Upon
presentation {or vegistration of transfor, the Paving Apent shall, a5 above provided and under
such reasonable regulations as it may prescribe subject to the provisions hereaf, register or
register the transfer of the Bonda, or canse the same (o be registered or conse the registration of
the same 1o be transferved, on such books.

SECTION 16, Unclaimed Mongy, Al money which the Payiag Agewt shall have
regeived from any source and set aside or the purpose of payving or redeeming any of the Bonds
shall be beld in trust for the respective Owaners of such Bonds, but any money which shall be so
set azide or depoesited by the Paying Agent and which shall remain unclaimed by the Owners of
such Bonds for a period of ene vear after the date on which any payment or redemption with
respect o such Bouds shall bave become due and payable shall be travsforred to the general fund
of the District; provided, however, that the Paying Agent, before yuaking such payment, shall
cause notive to be watled o the Gwuers of such Bonds, by first clase maill, postage prepaid after
a date in sald notive, which date shall not be less than 20 days prior to the date of such paymznt,
1o the effoct that 331d money bas not been cigimed and that sfter a date named therein, any
pnelaimed balance of said money then remaining will be transforred 1o the geveral fund of the
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District, Thereafler, the Owners of such Bonds shall ook only to the general fund of the District
for payment of such Bonds.

SECTION 17, Application of Proceeds. Upon the sale of the Bonds, the
Treasurer shall deposit or cause (0 be depogited a porton of the procseds of the Bonds nto the
funds established for the secount of the District and designated as the 2008 Building Fond which
shall be administered by the County Office of BEducation for the accourt of the Distric and
which shall be kept separate and apart from all other aecounts held bereunder, The District shall,
from time 1o time, dishurse smounts from the Building Punds 1o pay the Project Costs. The
Distriet shall create special accounts within @ Building Fund for the deposit and tracking of the
proceeds of the Tax-Exempt Bonds and the Taxable Bonds, Amounts in the Building Funds
shall be invested 50 a3 to be available for the atorenntioned dishursements, The District shall
keep a written record of dishursements from the Building Funds, The County makes no
assuranee regarding the use of proeeeds of the Bonds

Any amounts that romain in the Building Funds st the completion of the Projects
shall be transterred 1o the appropriate Debt Service Fund 0 be used to pay the Principal of)
promium, tany, aond intorest on the Bonds, subjent to any conditions set fonth inthe Tax
Exemption Certificate,

SECTION 18, Payment and Security for the Bonda. The Bourd shall anmually o
ihe time of making the levy of taxes for County purposes, levy a continping divect aud valerem
tax for the Fisval Year upon the taxable property in the District in an amount & least sufficient,
tegether with moneys on deposit in the Debi Service Punds and gvailable for such puapose, 1o
pay the Principal of, premwium, if any, and interest on each Bond as cach becomes due and
pavable in the next succeeding Bond Year. The tox lovy may include an allowanee for an annual
reserve, established for the purpose of avoiding fuctuating tar levies. The County, on bebalf of
the District, hereby pledges as security for the Bonds and the interest thereon, and shall deposit
ot zause to be depogsited in the Distriet’s Debt Service Funds, the proveeds from the levy ofihe
atorementioned tax which the County receives (the “Pledged Moneys™). The Pledged Moneys
shiall be used to pay the Principel of, premium, i any, and interest on the Bonds when and as the
same shall become due and pavable, The Bonds are the general obligations of the District and do
not constitate an obligation of the County exvept ag provided in this Resohution. Mo pars of any
fund ur acosunt of the County is pledged or obligated 1o the payment of the Bonds or the Interest

thereon,

SECTION 19, Debt Service Punid.

{a} The County shall deposit or cause 10 be deposited any accrued interest and
any original nsue premiun received by the Cowgy from the sale of the Bonds in the fund
established for the aceount of the District and designated gs the “Los Angeles Community
{ollege DHstrict General Obligation Bonds, 2008 Election, 2009 Series & and 2009 Taxable
Sertes B Deby Service Fund” (the “2009 Series A and 2009 Taxable Serips B Debt Service
Fund™ to be adminisiered by the County and used only for the payment of the Privcipal of,
premivm, 1 any, and interest on the Bonds.
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{b} All Pleg deed Moneys shall be depusited upon colloction %3‘; th e County ingo
the applicable Debt Service Fund and used for the payment of the Principal of, pramium, i any,
arid nterest on the Bonds.

{y  The County shall wansler or cause 1 be transferred from the appropriate
Debt Service Fund 1o the Paving Agent, an amount, in immediately gvailable funds, «uiiwmi to
;:sak all the Principal of, premiur, 1 any, and interest on the Bonds {collectively, the “Debt
Service”™) on such Interest Pavment Date, Debt Service on the Bonds shall be m& id by the Paying
Apent in the manner provided by law for the payment of Debt Service.

{f} Any amounts on deposit in a Debt Servive Fond when there are o longer
any Bonds Ouistanding shall be transforred 0 the geperal fund ot the District

SECTION 20, Establishment and Application of Excess Earndngs Fund., The
Digstrict shall establish a special fund designated “Los Angeles Community Coiifcs:a Disirict
Bonds 2009 Excesy Barnings Foand” (the “Excess Bardngs Fund™y which shall be sdministerad
by the Couaty (ffice of Education for the aceount of the District and which shall be kept
separate and apart from all other funds and accouats held hereunder. The District shall deposit,
or cawse 1 he deposited, moneys to the Exvess Barnings Fund in gccordance with the provisions
of the Tax Exemption Certiicate. Amounts on deposit in the Excess Farnings Fund shall only
be gpphied o payments made to the United States or atherwise travsfoerred 1o other accounts or
funds established hersunder in accordance with the Tax Exemption Centificate.

SECTION 21. Payments of Costs of Issugnce. The District may pay, or cause 1o
be patd, Costs of lssvance using proveeds of the Bonds.

“%}'*j{""i"i{'}?'«é 22, Essblishment of Additions] Funds snd Acvounts. gt any time #t
i3 deemed necessary or desirable by the Diatrict, the County Office of Bducation may esigblish
sdditional funds wnder this Resolotien and/or sccounts within any of the funds or accounts
established herewnder,

SECTION 22, Redemption. The Bonds shall be subject to redomption as
~ provided in the Contrasis of Purchass,

SECTION 24, Selection of Bonds for Redemption, Whenever provision is made
in this Besolution or i the Contracts of Purchase for the redemption of the Bonds and less than
all Outa mmimg Bonds are to be redeewed, the Paying Apsnt, upon written instruction from the
IHatrict given at least 60 daye priov e the Date destgrated for such redemption, shall select
Bonds for redenption in such order us the Disirict raay direct, o, i the absence of such
direction, in inverse order of maturity within g series, Within o maturity, the Payving Agent shall
select Bonds for redemption by 1ol Redemption by fot shall be in such menner as the Paving
Agent shall determine; pmvzdgd hawever, that the portion of any Current Interest Bond to be
redeemed in part shall be in the Poncipal Asnoont of $5.000 or any intepral multiple thereot and
the portion of any Capital Apprecistion Bond to be redecracd i part shall be in the Muturity
Amount of $5,000 or any integral multiple thereof.

SECTHON 22, Moties of Redemption. When redemption is authorived or
requived pursuant 1o this Resolution ur the Contracts of Purchase, the Paying Agent, upor written
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mstruction from the District given ai least 60 days prior o the date designated for such
redemption, shall give notice {8 “Redemption Notice™} of the redemption of the Bonds, Such
Redemption Notice shall specity: {g) the Bondy or designated portions thereof (in the case of
mdenmtim of the Bonds in part but not in whele} which are o be redeemed, (b} the date of
redemption, {¢) the place or places where the redemption witl be made, inchuding the name and
uddz eas of the Paving Agent, () the redemption price or Accretad Valae, {2) the {USIP numbers
{if any} assigned to the Bonds to be redeemed, (I} the Bond numbers of the Bonds to be
redesmed fu whole or In part and, in the case of any Bend to be redeemed in part only, the
Principal Amonnt or Accreted Value, as appropriste, of such Bond 1o be redeemed, and {g) the
original issne date, interest rale or aceretion ratg and stated nusturity daie of zach Bond to be
redeomed i whole or in part. Such Redemption Notice shall funther state *%mz o1 the q}s;tai"@ed
date there shall become dug and payable upon each Bond or portion thereof baing redeemed the
redemption price, together with the ingerest aocrued to the mdc,mptmz: date and that from and
after such date interest with respect thereto shall cease to acorue or acerete and be payabie.

The Paying Agent shall take the following sctony with respect 1o such
Redemption Notice:

{a} At least 30 but not wore than 45 dava prior te the redemption date, such
Redemption Notice shall be given {o the respective Owners of Beonds designated for redemption
by first class mail, postage prepaid, st thelr addresses appearing on the Bond Register,

(b} I the event that the Bonds shall no longer be held in book-entry only
form, at least two days before the date of the notive reqsred by clause () of this Section, such
Redemption Motice shall be given by (3} first class matl, postage prepaid, (i) telephonically
confirmed facsimile transmission, or (311 overnight delivery service, 1o each of the Beourities
Depositories.

e} In the everd that the Bonds shall no longer be held in book-entry only
form, at least two days before the date of nutios reguired by clanse (a) of this Section, such
Bedemption Notice shall be g given by {1) first class mail, postage prapaid, or {11} overnight
delivery service, to one of the Information Services,

Meither faiure to receive any Redemption Notice nor gny defect in any such
Redemption Notice so given shall affect the sulticiency of the proceedings for the redemption of
the affected Bonde, Each check issued or other transfer of funds made by the Paying Agent for
the purpose of redeeming Bonds shall bear the CUSIP number identifving, by serics and
roaturity, the Bonds being redeemed with the proceeds of such check or other transfer.

SECTION 26, Partial Bedemption of Bonds, Upon the surrenider of any Bond
redeemed i part only, the Paving Apgent shall exzcute anid deliver 1o the Owner thereot g now
Bond or Bonds of like tenor and maturity and of authorized denominations equal in Transfer
Amounts 10 the wwedeemed portion of the Bond surrendered.  Such partiad redemption shall be
valid upon payment of the amount regquired fo be paid 1o such Urwner, and the Coungy and the
istrict shall be relpased and discharged thereopon from all Hability to the exient of such
pavinert.
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SECTION 27, Effect of Notice of Redemption. Notice having been given g5
aforesaid, and the moneys for the redemption (ncloding the interest to the applicable date of
redemption} having boen set aside for the pavment of their rederaption prive, the Bonds to be
redermed shall become due and payable on such date of redempiion.

If on such redemption date, money {or the redemption of all the Bonds to be
redeemed as provided in Section 24 hereof, togethor with terest 1o such redemption date, shall
be held by the Paving Agent so as to be avatlable therefor on such redemption date, and if notice
of redemption thereof shall have been given as aforesaid, then from and after such redemption
date, interest with respect to the Bonds to be redeemed shall cease to accrue and become payable.
Al money held by or on beball of the Paving Agent for the redemption of Bonds shall be held i
{rast for the account of the Owners of the Bonds so 1o be redeemed.

All Bonds paid at praturity or redeemed prios 10 maturity pursuant o the
provisions of Sections 24, 23 and 26 shall be cancelled upon surrender thereof and delivered o
or upon the order of the County and the District. All or any portion of 2 Bond parchased by the
County or the Disuict shall be cancelled by the Paying Agent upon written netice by the County
or the District given to the Paying Agent.

SEOTHON 22, Paving Agent, Apnoinbiment andd Agveptance of Duties.

{a) The Board ant the Treasurer hereby consent to the appointment by the
Diistrict of The Bank of New York Maellon Trist Company, N.A., to provide Paying Agest
services for the Bonds under this Resohution. All foes and expenses incurred for services of the
Paving Agent shall be the sole responsibility of the District. The Paying Agent, if other than the
Treasurer acting as Payving Agont, shall have a corporste trust office in Los Angeles, Califorma,

{by  Unless otherwise provided, the offiee of the Paying Agent designated by
the Paving Agent shall be the place for the payment of Principal of, premium, i any, and interest
om the Bongds.

SECTION 29, Liability of Paving Agent. The Paying Agent makes no
representations as to the validity or sufficiency of this Resolution or of any Bonds issued
hereumnder or 83 to the security afforded by this Resolotion, and the Paying Agent shall incur no
tighility in reapect bercof or thercof.

SECTION 30, Evidence on Which Paying Agent May At The Paying Ageni,
upon receipt of any notive, resolution, request, consent, order, certificgte, report, opinion, hond,
or other paper or decument furnished to I pursuant to any provision of this Resolotion, shall
examing such instrument to defermine whether 3t conforms 1o the requirernents of this Resolution
and shall be protected in acling wpon any such instrument belizved by it 1o be genuine and 1o
have been signed or presented by the proper party or parties. The Paying Agent may consult
with counsel, who may ot may not be counsel to the County or the District, and the opinion of
such counsel shall be full and complete authorization and protection in respest of any gction
taken ot suffered by # under this Resolution in good faith and in accordance therewith.

time to time reasonable compensation for all servizes rendered under this Besolution, and also all
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reasonable oxpenses, charges, counsel fees and other disbursements, incloding those of s
atorneys, agems, and employees, incurred in and about the performance of thelr powers and
duties under this Besolution. In no event shall the County be required to expend s own fands
hercunder.

SECTION 32, Owaership of Bonds Pernutied. The Paving Agent or the
Representative may become the Owner of any Bonds.

SECTION 33, Resignation or Removal of Paving Agent and Appointment of

Suecessor.

{a) The Paying Agent mitially appoinied hereunder may resign from service
as Paying Agent and in that event, the Dhistrict may select, subject to the approval of the
Treasurer, a thivd party to perform the services of Paying Agent, Without further action by the
District, i at any time the Paving Agerst shall resign or be removed, the Treasurer may appoint a
speeessor Paying Agent, which shall be a bank or trust company doing buniness in and having g
corporate trast office in Los Angeles, California, with at least $100,000,000 i1 net assete. The
Paying Agent shall keep accurate records of gll funds administered by it and of all Bonds paid
and discharged by &, Buch records shall be provided, upon reasonable request, 1o the County or
the District in a format mutually agrecable to the Paving Agent, the District and the County.
Such successor Paving Agent shall xignify the acceptance of its dutizs and obligations hereunder
by executing and delivering to the County or the Dstrict, g wrilten accepiance theveof
Resignation or removal of the Paying Agent shall be effective upon appointment and acceptance
of 2 successor Paying Agent.

() In the event of the resignation or removal of the Paying Agent, such
Paying Agent shall pay over, assign and deliver any moneys held by it a3 Paving Apent 1o i3
BUCLESROL.

SECTION 34, Invesiment of Certain Funds, Moneys held in all funds and
gocounts established hereunder shall be tnvested gnd reinvested by the Troasurer in Anthorized
favestments to the fullest extent practicable as shall bz necessary to provide moneys when
needed for payments to be made from such funds or acvoums. Nothing in this Resolution shall
prevent any investiment securities acquired 45 mmvestments of funds held hersunder from being
pssued or beld in book-entry form on the books of the Department of the Treasury of the United
States. Al investment earnings on amounts on deposit in the Bullding Fund, the Exeess
Farnings Fund and the Debt Service Fund shall remain on deposit in such funds,

SECTION3S. ¥Yaluation and Sale of lnvestimentz. Obligations purchased a3 an
wvestment of moneys in any fund or account shall be deemed at all times to be a part of such
fund or account, Profits or lusses stiributable to any fund or account shall be credited or charged
to such fund or aecount. In computing the amount in any fund or account created under the
provisious of this Kesolution for any purpose provided in this Resolution, obligations purchased
as an investment of moneys therein shall be valued at cost, plus, where applicable, accrued
interest.
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SECTION 36, Supplemenigl Besolutions With Consent of Owners. This
Resolution, and the rights and obligations of the County, the District and of the Owners of the
Ronds issued hereunder, may be modified or amended at any time by 8 Sopplemental Resolution
adopted by the County with the writien consent of Gwrers owning at least 6% in aggregate
Bound Obligation of the Quistanding Bonds, exclusive of Bonds, i any, owned by the County or
the District; provided, however, that if 8 bond insurance policy is in effect, and provided that i%:zc-:
bond insurer, i any, complies with s obligations thereander, the bond insurer shall be deerme
o be the sole Owner of the Bonds for purposes of this sentence. Motwithstanding the h:amgmn 2
no such modification or amendment shall, without the express consent of the Owner of gach
Bond affecied, reduce the Principal Anwunt of any Bond, reduce the inferest rate payable
thereon, advance the earliess redemption date thereof, extend ils matrity or the tmes for paving
interest therson or change the monetary medium in which Principal and interest is payable, nor
shall any modification or amendment reducs the percentage of consents required for amendment
oy modification thereof or herent, Mo such Supplemental Resolution shall change or modify any
of the rights or obligations of any Paving Agent withoot 115 written assent thersto,
Notwi thsimdmg anything herein {0 the contrary, no such consent shall be required if the Owners
are not directly and adversely affected by such amendment or modification,

SECTION 37, Supplomental Resolutions Effective Without Consent of Crwaers,
For any one or more of the following purposes and at any time or from time 10 Gme, 2
Supplemental Resolution may be adopted, which, without the requiremet of consent of the
Crwners, shall be fully effective in aconrdance with its terms:

{a} To add {o the covenants and sgreements of the County or the Distriet in
this Resolution, vther covenants and agreements 1o be observed by the County or the District
which are uot contrary o or Ingonsistent with this Resolition as theretofore in effecy;

{13 To add 1o the Hmitations and restrictions in this Resolution, other
Himitanions and restrictions to be observed by the County or the Districs which are not contrary 1o
o meovsistent with this Resolution as therelofore in effect;

{c) To confirm as further assurance, any pledge under, and the sublection io
any len or pledge created or ©© be created by this E’ew?utmn, of any moneys, sgouritize or funds,
or {0 eetablish any additional funds, or aceounts to be held under this Resolution;

(d  Tocure any ambiguity, supply any omission, or cure 10 corrent any defect
or inconsistent provision in this Resoluticsy; or

{e) To amend or supplement this Resolution in any other respect, provided
such Sup}-s'iesrwmui Resolution does not, in the opinion of nafionally recognized bond counsel,
adversely affect the Interests of the Owners.

SECTION 38, Effect of Supplements! Resolution. Any sot done pursuant 1o a
modification or amendment 5o consented to shall be binding upon the Owners of all the Bonds
and shall not be deemed an infringement of any of the provisions of this Resolution, whatever
the chargoter of such act may be, and may be done and performed as fully and freely as if
expressly permitted by the terms of this Resolution, and after consent relating to such specified
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maiters has been given, no Owner shall bave any right or interest to olject 1o such action or in
Ay manner 1o question the propriety thereof or to enjoin or resirain the County or the District ar
any officer or agent of either from taking any action pursnam thereto,

NECTION 32, Defeasance. If all Cuistanding Bonads shall be paid and
discharged in any one or mors of the following ways:

(1} by well end traly paying or causing to be paid the Principal of and interest
on gl Bonds Owtstanding, ag and when the samwe become due and payable;

{2 by depositing with the Paving Agent, in trust, at or before waturity, cash
sehich, together with the amounts then on deposit in the Debt Service Fund phus the
pay all Bonds Outstanding on their redemption date or at maturity thereof, including any
prevaiom and afl interest thereon, notwithstanding that any Bonds shall not haeve been
surrendered for payients or

{3y by depositing with an institution 1o act a5 escrow agent selected by the
Dristrict and which meets the reguircments of serving as Paying Agent pursaan (o
Section 33, in trust, lawful money or noncallable direct obligations issued by the United
States Treasury {(including Stale and Local Government Series Obligations) or obligations

Jhich are unconditionally guaranived by the United States of America and permitted
under Rection 149(b) of the Code and Begulations which, in the opinton of natinnally
recognized bond counsel, will not impalr the exclusion from gross income for faderal
income tax purposes of interest on the Bonds, in such amount as will, together with the
interest to accrue thereon without the need for further nvestinent, be fully sufficient, in
the apiuion of & verification agem, to pay and discharge all Bonds Qutstanding &t
mutority thereof, including any premiom and all interest thereon, notwithstanding that
any Bonds shall not have been surrendered {or payment;

then all obligations of the County, the District and the Paving Agent under this Resohution with
resperct 1o all Otstanding Bonds shall cease and torminate, except only the obligation of the
Paying Agent to pay or cause 1o be paid to the Owners of the Bonds all sums due thereon, and
the obhigation of the District {0 pay to the Paying Apent amounts owing 1o the Paying Agont
under Section 31 hercof,

SECTION 40, Bond Insurance, Al of one or more series or a ponion of the
Bonds yuay be sold with boad insurance or other form of credit evhancement, if the District, in
consultation with the Representative, the Treasurer and the District’s financial advisor,
determines that the savings 1o the District resulling from the purchase of such bond insurance
gxeecds the cost thereof,

¥

fRemuinder of this page intentionally fefi blank ]
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The foregoing resolution was, on the @day of MARLH- | 2009, adopted by the
Board of Supervisors of the County of Los Angeles and ex-officio the governing body of all
other special assessment and taxing districts, agencies and authorities for which said Board so
acts.

SACHI A. HAMAL,
Executive Officer-Clerk of the Board of
Supervisors of the County of Los Angeles

APPROVED AS TO FORM:
RAYMOND G. FORTNER,
County Counsel

o Lnaand D |od

L_Principal,/ eputy Count}ll Couhsel
|
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EXHIBIT a-1

FORM OF CURRENT INTERERT BOND

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESEN' “A’ﬁ”? OF THE
DEPOSITORY (AS DEFINED IN THE RESOLUTION) TG THE BOND REGISTRAR FOR
REGISTRATION OF TRANSFER, EXCHANGE. OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR M SUCH OTHER MWAME
AS IS REQUESTED ;3‘; AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
{AND A\I‘z PAYMENT 18 MADE TO CEDE & OO OR TO SUCH OTHER ENTITY AS 1S
REGUESTED RY AN A}_ THORIZED REPRESENTATIVE 0; THE DEPOSITORY), ANY
iR&N‘}fER, PLERGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON 18 WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN,

UNITED STATES 0OF AMERICA STATE OF CALIFORNIA

LOS ANGELES COMMUNITY COLLEGE DISTRICT
(COUNTY OF LOS ANGELES)
GENERAL OBLIGATION BONDS
2008 BLECTION, 2009 [TAXABLE] SERIER [ANB]

5. Mo,

fnterest Bate: Matunity Bate: Bated Date: CLUSEP:

%% Angust |, 20
REGISTERED OWNER:
PRIMOIPAL AMOUNT:

The Los Angeles Community College Distrint (the “THatrict”™) of the County of
Los Angeles, Biate of California, for value recetved, hereby acknowledpes iself indebted and
promises 16 pay to the Registered Owner set forth above the Pringipal Amount set forth above,
on the Matwrity Date sel forth above, together with interest theroon frov the Dated Date set firth
above until the Principal Amount hereo! shall have been paid or provided for, in azcordance with
the Resolution hereiafior referred 1o, af the interest rate set forth above. Interest on this Bond s
payable on P, 20 and semisnnuslly thereafter on the first day of Febragry and August
{rach, an “faterest Pavmi i Date’ "} in wach vesr to the Registered Owier hereof from the Interest
Pavesent Date next preceding the date on which this Bond is regisiered {undesa i s registered
after the vlose of business on the ffleenth calendar day of the month proceding any Interesy
Payment Date (4 “Reeord Date”) and before the close of husiness on the immediately following
fiterest Payment Date, in which ewm it shall bear interest from such following Interest Paymaent
{ate, or unless this Bmd is registercd prior o the close of business on 15,20 ip
which event i1 shall bear interest from its Dated Date; provided, however, that if gt the sune of
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registration of this Bond interest with respeet hereto is in default, interest with reapect hereio
shall be payable from the Intereat Payment Date to which interest has previously been paid or
made available for payment), Interest on this Boud shall be computed using g year of 360 days,
comprised of twelve 30-day momths. The Principal Amount bereof 15 payvable at the offive of the
Freasurer and Tax Collector of the County of Los Angeles, gs initial paving agent {the “Paving
Agent™, in Los Angeles Connty, California. The interest boreon i3 payable by check or draft
mailed by frst class mail o each registered owner, at his address g5 1t appears on the regisiration
Books kept by the Paving Agent as of the Record Date.

{The Bonds of this {ssne are c::)mpri&'ed of 8 Principal Amowd of
Current Interest Bonds, of which this Bond is a part {g “Current Interest Bond™yand 3
Principal Amount of Capital Appretiation Bonds.] This Bond is issued by the County of Loy
Angeles (the “(Zamztv""} in the name of and on behall of the District under and in accordance
with the provigions of (i) Title 1, Division I, Part 10, Chapter 1.5 of the Californis Education
Code {commenging with beni,un. 13264y {the “Act™) and (i) Asticle XHIA of the California
Constitution, and pursuant {o g resolation adopted by the Board of Trustees of the Dnatrict on
Febrnary |, 2909, and that certain “Resolution of the Board of Superviscrs of the County of Los
Angeles, California Authorizing the lssuance and Sale of Genergl i'ﬁbiiga{im Bonds, 2008
Flection, 2009 Scries A and 2009 Taxsble Series B, of the Los Anpgeles Community College
District i an Aggregate Principsl Amount Not to Exceed 3450,000,0007 adopted by the Board
of Rupervisors of the County on . 2009 {colletively, the “Besobmion™). Reference is
herelyy made 1o the Resolution, a copy of which 15 on file at the office of the ?rc asurer of the
County, for o description of the terms onn which the Bonds are deliverad, and the rig h’ix
thereunder of the registered owners of the Bonds and the nghts and duties of the Paying An
the County and the District, o gll of the provisions of which the registered owaer of this Bund,
by acceptance hereof, assents and agrees. Al capitalized tenms ased bt not otherwise defined
herein shall have the respective meanings set forth in the Rescolution.  The Bomds wers
Cauthorized by a vote of more than 553% of the guglified cleciors of the District voting on the
proposition at an ¢lection held therein to detorming whether such Bonds should be fssued.

Thizs Bond is g general obligation of the District, payable as to both Principal and
uierest from ad valorem taxes, which, under the laws now in foree, may be levied without
Himitation as © rate or amount upoen all of the taxable property In the Distol. Neither the
payment ot tha, Principal of this Bord, or any part thereof, nor any interest or premiuwm hereon
constitute a debt, liability or obdigation of the County.

This Bond i3 issued in fully registered form and i nonnegotiable. Begistration of
this Bond is transferable by the Registered Owner bereof, in person or by his atiorney duly
authorized in writing, 2t the aforesaid offices of the Paying Agent, but only in the maner,
subjert to the imitatons, and upon payment of the charges, provided in the Resohution and upon
surrender and cancellation of this Bond, Upon such registration of transfer, a new Bomd o
Bonds, of Like tenor and maiurzi} i the same Transfer Amount and in aai%mumzi denvminations
will be issued to the tramsferee in exchange herefor. The District, the County and the Paying
Apent may treat the Registered Owner hereof as the absolute owner hereof {or all purposes,
whether or not s Bond shall be everdue, and shall not be affecied by any notice 1o the contrary.
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The Current Interest Bonds matoring on or before August 1, 20| are not subject
te redesption prior to their stated maturity dates. The Current Interest Bonds maturing on and
after August |, 20, may be redeomed before maturity, @b the option of the E¥strict, from any
scree of available funds, in whele or o part oo any date on or after August 1, 20 | at par,
together with interest accrued thereon 1o the dae of redemption.

The Corrent Interest Bonds maturing on Aggost 1, 20 are subject 1o mandatory
sinking fund redemption, in part by ol on Angust 1 in gach of the years and w the puncipsl
amounis set forth in the following schedule, a1 a redemption price of par, plus aceraed interest (o
the dase fixed for redevaption:

Mandatory Sinking Fund
Payment Date
{Aupust 13 Mandatory Sinkine Fund Payvment

b

Whenever provision is made for the redempiion of Bonds and less than all
cutsianding Bonds are o be redeemed, the Faving Agent, upon wiitten instruction from the
IHatrict given at least 66 days prior to the Dale designated for such redemption, shall seleet
Bonds for redemption in such eorder as the District may divect, or, in the absence of such
direction, i inverse order of maturity within @ series. Within g moaturity, the Paving Apsnt shall
select Bonds for redemption by lot, Redemption by ot shall be i such manner as the Paying
Agent shall determing: provided, however, that the portion of any Current Interest Bond to be
redegrned in part sholl be in the Principal Amoung of $5,000 or any integral multiple thereof and
the portion of any Usapttal Appreciation Bond 1o be redeemed i part shall be in the Matwity
Amowst of $3,000 or any integral multiple therest.

The rights ansd pbligations of the County and of the ewners of the Bonds may be
modified or amended at any thme by a supplemental resolution adopted by the County with the
written consent of owners of at least 609% in agpropate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, i any, owned by the County or the District; provided, however, that
o such modification or amendment shall, without the express consent of the registered owner of
gach Bond affected, reduce the Principal Amount of any Bond, reduce the interest rate payable
thereon, extend s matarity or the thmes for paying intersst thercon or change the monstary
medium in which the Principal and interest is payable, nor shall any modification or amendent
reduce the percentage of consents required for amendment or modification hereof.

A supplemental resohution of the County may be adopted, which, without the
regparementt of cousent of the repistered owners, shall be fully offoctive in accondance with s
termis: (1} to add lo the covesants and agresments of the County in the Resolution, other
covenanis and agreements to be observed by the County or the District which are not contrary o
or ingonsistent with the Reselution as theretofore to effect: {2) to add io the lindtations and
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restrictions in the Resolution, other imitations and restrictions 1o be observed by the County or
the District which are not contrary to o5 inconsistent with the Resolution as theretofore in effect;
(3} to confivm gs further assurance, any pledge under, and the subjection 1o any Hen or pledpe
craated or to be ereated by the Resolution, of any moneys, securities or funds, or 1o establish any
additivpal funds or accounts to be held under the Resolution; (4) to cure any ambiguily, supply
any omission, or cure or correct any defeot or inconsistent provision in the Resclutive or (3) to
amend or supplement the Resolution in any other respedt, provided such supplemental resolution
docs not, in the opinion of nationally recognized bond counsel, adversely affect the interests of
the owaers,

I this Bond is called for redernption and the Principal Amount of this Boad plus
premiwen, if any, and accrued imterest due with respect hersto are duly provided therpfor as
spectfied in the Resolution, thon interest shall cease to acorue with respect hereto from and after
the date fixed for redemption.

This Bond shall not become vabid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been daied apd exeonied manually by
the Paying Agens.

it is corified and recited that all sets and conditions required by the Constitution
and laws of the State of California o exist, do ocour and to be performed or 1 have been met
precedent to and in the xsuing of the bonde in order 1o make them legal, valid and binding
peperal obligations of the District, have been performed and have been met in regular and due
form as reguired by law; that payment in falf for the bonds has been received; that no statutory oy
constitational mitation on indebledpess or taxgtion has been excerded In isnuang the bonds; and
that due provision has been made for levying and collecting od vadorem property taxes on all of
the laxable property within the District in an amount sefficient to pay principal and interest when
due,
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B WITNESS WHEREOL, the County of Los Angeles has caused this Bond 1o be
cxecuted on behall of the Distnict and in their official capacitics by the munugl or facsimile
signature of the Chair of the Board of Supervisors of the County and the Treaswrer and Tax
Collector of the County, and 1o be countersigned by the wanual or facsunile signatwe of the
Executive Officer — Clerk of the Board of Supervisors of the County, and has caused the seal of
the County o be affixed hereto as of the date stated above,

COUNTY OF LOS ANGELES

By:

Chatr of the Board of Supervisors

Copntersigned:

By
Exeputive (¥ficer — Clerk of the Board of
Supsrvisors

By

Treasurer and Tax Collector

SBEALL
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The following Certificate of Authentication shall be primted on the face of cach Bond:
CERTIFICATE OF aAlUTHENTICATION
This is oene of the Bonds described o the within-mentioned Resolution of the

Board of Supervisors of the County of Los Angeles.
DATED. , 2009 TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS AMNGELES, a5
Paying Agont
By: THE BANK OF NEW YORK MELLON
TRUBT COMPANY, N.A., as aga

By:

Authorized Officer

A=l
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, aasigng
and transfers unto

Wame of Transfere;
Address for Payment of Interest:

Nocial Security Number or ether Tax Identification No.

the within-mentionsd Bond and hereby trrevocably constitutes and appoints attorney, o ransfor
the same on the books of the Paving Apent with full power of substitetion in the promises,

Registered Owner

Prated: MOTICE: The signature on this Assignrnent
must correapond with the name as wrilten an
the face of the within Bord in every particular,
without alteration or evdargement or any change

whatsoever.
Rignature
guaranteed
{Bank, Trust Company or Fira]
By
Authorized Officer
MOTICE: Signature(s) must be guaranteed by a member frm of the New York Stock

Exchanps or 4 commercial bank or trust company.

SEIRR000.3 A~1-7



EXHIBIT A2

FORM OF CAPITAL APPRECIATHIN BOND

DMLESE THIS BOND I3 PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR POR
REGISTRATION OF TRANSFER, EXCHANMGE, OR PAYMENT, AND ANY BOND
ISSURD IS REGISTERED IN THE MAME OF CEDE & C0. OR IN SUCH OTHER NAME
AR I3 REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
(AND ANY PAYMENT IR MADE TO CEDE & €O, OR 1O SUCH OTHER ENTITY ARIS
REQGUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY:, ANY
TRAMBFER, PLEDRGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY QR
TO /‘&1\" Y PERSON IR WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO, HAS AN INTEREST HEREIN.

LNITER STATES OF AMERICA STATE OF CALIFORNIA

LOS ANGELES COMMUNITY COLLEGE DISTRICT
(COUNTY OF LOS ANGELES)
GENERAL OBLIGATION BOND
2008 BLECTION, 2009 [TAXABLE] SERIES [A}B]

s Ng.
Avcretion Rale: Maturity Date: Pated Date: LIS
__________ s August 1,20 Y L L 6

REGISTERED OWMNER:
PRINCHFAL AMOUNT:
MATURITY AMOUNT:

The Los Angeles Community College District of the County of Los Angeles (the
“strict™), State of Caizfmma, for value reccived, horeby acknowdedges Hself indebted and
promdses e pay to the Registered Gwner set forth above the Maturity Amount set forth above, on
the Maturity Date set forth above. Interest on this Bond with respect to the Principal Amount
hereof will accrue, commencing 1, 2009 at the Agoretion Rate per annun shown
above from the Dated Date shown above and will geerete and be compounded semiannually on
February 1 and Angust | of each vear until maturity, computed using & year of 360 days
comprised of twelve 30-day months and shall be payable only at maturity or earlier redemption
a5 part of the Maturity Amount or the Acereted Value, The Maturity Amount or Acoreted YValue
hereof s payable at the office of the Treasurer and Tax Cellecior of the County of Los Angeles,
as initial paying agent (the “Paying Agent™), in Los Angeles County, California,
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{The Bends of this issue are comprised of 5 of Principal Amount of
{Capital Appreciation Bonds of which this Bond s 2 part (3 “Capital Appreciation Bond™) and
$ Principal Amount of Cwrrerst Interest Boads.] This Bond &5 issued by the
County of Los Angeles (the “County”} in the name of and on behalf of the District under and
accordance with the provisions of (i Title 1, Diviston 1, Part 10, Chapter 2 of the California
Edueation Code (commeneing with Section 15264 (the “Act™y and (1) Article XIHA of the
California Constitution, and pursuant 10 2 resolution adopted by the Board of Trustees of the
Instrict on , 2009, and that cortain “Resoluting of the Board of Supervisors of the
County of Los Angeles, California Avthonizing the Issuance and Sale of General Obligation
Bounds, 2008 Election, 2009 Series A and 20092 Taxable Series B, of the Los Angeles Conununity
College District in an Aggregate Amount Motto Bxeeadd 3 - " adopted by the Board
of Supervisors ofthe County on . 2009 {collectively, the “Resolution”™). Reference is
herehy made (o the Resolution, a copy of which is on file ot the office of the Treasurer of the
Connty, for a description of the terms on which the Bonds are delivered, and the riglts
thereunder of the registered owners of the Bonds and the rights and duties of the Paying Agent,
the County and the District, 1o all of the provisions of which the registered owner of this Bond,
by acceptance hereof, gssents and agrees. All capiialized terms used but not otherwise defined
herein shall have the respective meanings set forth in the Resobstion, The Bonds were
authorized by a vote of more than $5% of the qualified clectors of the District voting on the
proposition at an election held therein e detenmine whether such Bonds should be issued.

This Bond is a general obligation of the District, payable as o Maturity Amnas
from ad valores taxes that under the laws now in force, may be levied without limitatinn as o
sate or amount upon all of the taxable property in the Batriel. Neither the pavment of the
Avereted Value of this Bond, or any part hereot, nor any premium horesn constitute a deb,
Hability or obligation of the County.

This Bond is 1ssued in fully registered form and is nonnegotiable. Begistration of
this Bond s transferable by the registered owner hereot, in person or by his atiorney duly
authorized in writing, gt the aforesaid offives of the Paving Agens, bt only in the manner,
subizct to the mitations, and upon paymwent of the charges, provided in the Resolution and upon
surrender and cuncellation of this Boad. Upon such registration of transfer, a new Bond or
Bords, of bike teoor and maturity in the same Transfer Amount and in authorized denominations
will be Iasued to the transferec in exchangs herefor. The District, the County and the Paying
Agent may ireat the Registered Owner ereof g5 the absolute owner hereot for all purposcs,
whether or not this Bond shall be overdue, and shall not be affecied by any notize 1o the contrary.

{The Capital Appreciation Bonds are not subjzet to rederoption prior to their
stated maturity dates. ]

The rights and obligations of the County and of the owners of the Ronds mav be
modified or amended at any time by a supplemental resolution adopted by the County with the
writien eonsent of owners of at least 50% in aggregate Bond Obligadon of the Outstanding
Bonids, exclusive of Bounds, i any, owned by the County or the District; provided, however, that
no such modification or amendment shall, without the express consen of the registered pwner of
gach Bond affected, reduce the Principal Amcunt of any Bond, veduce the interest rate payable
thereon, extend its maturity or the times for paying interext thereon, or change the monetary




medium in which the Principal and interest is payable, nor shall any modification or amendment
reduce the percentage of consents required for amendment or modification herend.

A supplemental reselution of the County may be adopted, which, without the
reguirernent of consent of the registered owners, shall be fully effettive in accordance with iis
terms: (1) 1o add to the covengnis and agreements of the County in the Resolution, other
covenants and agreements to be observed by the County which sre not contrary to of inconsistent
with the Resolution as theretotfore in effert; (21 o add (o the Hmitations and restrictions in the
Resolution, other Himitations and restrivtions 10 be observed by the County which are not
conteary 1o or inconsistent with the Resolution as therstofors in effect; {3} to confiom us further
assurance, any pledge under, and the snbiection to any len or pledge created or 1o be created by
the Resolution, of any moneys, securities or fands, or 1o establish any additional funds or
acommts to be held pnder the Resolution: {4} to cure sny ambiguity, sapply any omission, of eurs
or correct any defest or inconaistent provision in the Resolution; or (5} to amend or supplement
the Resclution in any other respeet, provided such supplemental resolution does nat, in the
opinion of nativaally recognized bond counsel, adversely affect the interests of the owners,

i1 this Bond 5 called for redemption and the Accreted Value, without premium, is
duly provided therefor gs spovifizd in the Resolution, then intevest shall cease to averets with
respact hereto from and after the date Hxed for redeniption.

Thix Bond shall not become valid or obligatory for any purpose umil the
Certificate of Authentivation horeon endorsed shall have been dated and exccnted manually by
the Paying Agent.

ft is certified and reciied that all acts and conditions reguired by the Congtitution
and faws of the Bate of Californis to exist, to oorwr and to be performed or o bave been mot
precedent to and In the ssuing of the bonds o order to make them legad, valid and binding
general obligations of the District, have been performed and have been met in regular and due
fiorm as required by law; that payment in full for the bonds has been received; that no statutory or
constitutional hmitation on indebtedness or taxation hus been excesded in issuing the bonds; and
that due provision bas been made for evying snd collecting ad wedsrem property taxes on all of
the taxable property within the District in an amount sufficient to pay principal and interest when
due.

IREMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Cownty of Los Angeles has caused this Bond 1o be

signature of the Chair of the Board of Bupervisors of the County and the Treasurer and Tax
Collector of the County, and 1o be countersigned by the manual or facsimile signature of the

Fxerntive Officer-Clerk of the Beard of Sapervisors of the Coonty. and has caused the seal of
the County to be affived hereto as of the date stated above.

COUNTY OF L.OS ANGELES

By:
Chair of the Board of Supervisors

Countersigned:
By

Exeoutive Oftcer - Clerk of the Board of

Suporvisors

By
Treasurer and Tax Collector
[SEALL
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The following Certificate of Authentication shall be primted on the face of cach
Bond:

CERTIFICATE OF AUTHENTICATION

Thiz i¢ onc of the Bonds deseribed in the within mentionsd Resolution of the
Board of Sopervisors of the County of Los Angeles.

DATED: . 2009 TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANGELES, as

Paying Agent

By: THE BANK OF NEW YORE MELLON
TRUST COMPANY, M.A., a5 agens

Authornzed Officer
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FORM OF ASSIGMMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers anto

Narme of Transferee:
Asidress for Payvment of Interest

Social Secority Nomber or other Tax Hdentification Noo

the within-mentioned Bond and hereby irrevorably constitutes and appoints attomey, (o transfer
the same on the books of the Paying Agent with full power of substitution in the mremises.

Registered Gwaer

{rated: NOTICE: The signature on this Assignment
' must correspond with the name as writien on
the face of the within Bond in every particular,
without alieration or enlargement or any change
whatsoever.

Signature
guarantesd

{Bank, Trust Company or Firm]

By
Authorized (fiver
MOTICE: Signanue(s) must be guarantesd by a member fms of the New York Stock

Exchange or g commercial bank or tnast company.
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HIREW LLP ~ Beaft 3/3/09
&{Principal Asnennt]
LOS ANGELES COMMUNITY COLLEGE DISTRICY
ounty of Los Angeles, Califoraia)
GENERAL ORLIGATION BONDS
2008 Elegtion, 20089 Series A

CONTRACT OF PURUCHASE

Los Angeles Community Cellege Dhstrniet
Ty Wilshire Boulevand
Los Angeles, Califorma 90017

At

Board of Supervisars of the
County of Los Angeles

Boom 437, Hall of adnunistration

500 West Temple Sireet

1.8 Angeles, Californis 90012

The ondersigned, Cuigroup Global Markeis Inc. on our own behalf and oo behall of the sther
undereriters set forth on Exhibit © hereto {colleotively, the “Underwriters”™), hereby offers (o enter into this
Caontract of Purchiase (the “Contract of Purchase™ywiththe County of Les Angeles, Califrnia the "County™)
angd the Loy /‘m geles Commmnoty College District {the “Ihistriet”) which, upon the acceptancs heveof, will be
binding upon the County, thy Dhstriot arsd the Underwriters. By execution of this Contract of Purchase, the
{lounty sad the District achnowdedgs the terms heveof and recognize that they will be bound by certain of the
provisions hergof, and o the exient hinding wn the District and the County, seknowledge and sgree o such
torons. This offer is made subjeet to the writien scceptunce of this Contract of Purchass by the Distrist and the
County and delivery of such acceptance to us at or prior to 11:59 PM, California T, on the date heseof

Citigronp filobal Markets Ine. reprosents and warrants that ot is duly suthorized and bas been daly
auths}rizefi by the other Underwriters o exscute this Contraet of Purchase, 0 got horvunder and to get
hereunder o Behall of the other Undereriters and, 38 the representative of the Underwriters {the
MR pﬂ’of‘n sative"y, to teke all sotions, and waive sny comdition or requivernent, rompared or pormitted to be
saken or watved hereunder by the Representative or the Underwriters. The Underwriters shall not designate any
other represeniative execpd upon the approval of the District {which approval shall not be unreusopaldy

withheld}.

i Purchose and Sale of the Bouds. Upon the terms and conditions ansd tn rebiance upon the
represeniations, wartanties and agreements set forth heredn, the Underwriters hereby sgree o pa:c?mw fromtbe
County for resffering 1o the public and the County hereby agrees 1o sell tathe Undmwmem for such pirpise,
all (bt not Jess than aily of the B{Principal Amowt] aggregate prinwipal amowrtt of the Distriet’s General
Obdiration Bonds 2008 Election, 2009 Series A (he “Bomls "’} The Bonds shall be tssued as curvard intorewt
boruds and shall bear intorest at the tates mned with the yicids and shall matre i the veurs shown on Exhibit A

fersdss, which s incorporated herein by this reference, Toterest on the Bomds shall be payable on each
Felwuary ! and &ugust |, conunencing on August 1, 2010,

s
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Stroultanenusly with the offering of the Bonds, the Distriot cxpecis to offer s General Obligation
Stroult by with the offering of the Bon g
Bonds 2008 Blection, 2609 Taxahie Series B {the “Serics B Bonds”}

The Underwriters shali purchase the Bomds ataprice of 8 {whichreprosenis the apprepate
principal amount of the Bonds tn the amount of ${Principad Xmomf; phog z ned srigingl maue premunm

monunt of 3 , dess an Underwriters” discownd of §_ cand feas & o b
retained by the Underwritors r”mm t"*e not original issee prenuon 1o pay certun other costs of fssuance) in
smmedintely avatlable funds by check, draft or wive tranefer 1o vr upon the order of the District; wuh the

{:ﬂfprcss acknowledgement that n!’[‘&‘iﬂ% remaning with the Representative as unapent on the basis of an
apcouniing to ocowr not tater than {Auguost 1, 20097 shall be paid by the Bepresentative o the Exsinet for
depositto the Pistriet’s 2009 Serios A and 2009 Taxable Series ¥ Debt Sarvice Fund, assuch torm s defined
fn the County Resolution (hereinafler defined).

2. The Bonds, The Bonda shall be dated thelr date of delivery and shall mature on the dates and
i the years shown on Exhibit A bereto and be subiect to optional and nendaty rode mptmn ai as slwrwn on
Exhubit A hereto. The Bonds shall be saued and secured pursuard to e provistons of Article RIA of thie
Constitution of the Siate of Califormia and Titde 1, E'Yiviqim i, Part 15, Chapter 1.5 of the Bducation Code of
the Btate of California {commencing al Seetion 153264} (the “Hducation Cude™y and pursuant to, and shall
othereisg b ag desertbed in, the resolution of the E{}arj of Trustees of the Disty zci adopted on Fehroary 25,
2088 {the “District Resolubivn™}, which destgnates The Bank of Mew York Metton Trost Conpany, NoAL Liss
Angeles, Califivnis, 25 bntial payving agend theretor (the “Paying Agent™s, and the Besolution of the County
Board of Supervisors adopted on March 17, 203% {-t'.}zg “Copnty Resolution” arsd, codlectively with the Distyy
Resolution, the “Resolutons™}, snd this Contract of Purchase. The Bonds were suthorized ander and puosasnt
try a bond wuthorization approved by more than fifby-five porcent {33%) of the voters of the Disurict vading on
Messure J at an clestion held on Wovember 4, 20038 (the “2008 Election”) approving an amount sl more than
£3.5 bitlion of general obligativn bonds of the District to be used for the p}.’iijvut\_ suthorized by the 2004
Election scollectively, the " 2008 Election Project”) us further deswribed in the Prebnunary Official Sratement
{defined balow)

The Bonds shall be cxecuted and delivered under and in sccordancy with the proviswons of this
Contract m‘f Purchase and the Resohutions. The Bonds shal! be v definitive form, shall bear CURSIP numbers,
and shall be in fully registered form, registered in the vame of Cede & Co., s nowines of the Depository Trust
Conwpany, New ‘ms.k,_ Mew York ODTCT

3 Use of Diocuments. The District hevelry authorizes the Undersritors to use, fn connection
with the offermg und sale of the Bonds, this Contract of Furchase, a Tonthnuing Disclosure Agronment {the
“Continuing Disclosure Agreement”}, g Prehminary Official Stalement and an Gfficial Staternen t{umh defined
below}, the Disnict Resslution and afl information contained herein and therein and all of the dooananss,
certiicales or statements frmished by the District to the Underwritirs in connection with the transactions
conternpluted by this Contract of Purchase. The Districn ratifics and vonfirms the use by the Underwriiers prior
to the date hersof of thy Prelinunary Qfficial Statement in conmection with the public affering of the Bonds.

4, Public Offering of the Bonds. The Underwriters agree to msife a bm ] ’n,dc public offering of
atl the Bonds ot thy initied public offering prices wr vields as set forth in Exhibdt A
herein by reference. Subseguent to such m;tiz{i pebhe effering, the Und.cz"wrhﬁrs reREIVe ﬁ‘i’d‘. right to change
sush initiad peblic offering prices v vields as they deem necessary iy conngotion with the m’arkf‘tiny of the
Buagds; provided thatthe Underwriters shall not change the nterest rates sed forth in Exhibi A, The Bonds may
be offered and sold t vertain dealers at prices lower than such kuitial public offering prices.

e
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5, Review of Official Stadement. Thy Undenwriters bereby represent that they have recenved
ard reviewed the Prelimunary Offivial Stafement with respect @ the Bonds, dated March [9], 2009 (as
dissenunaied in s printed physical fovoror inelectromic form i o] respects muterially consistent with such

phyateal form, the "Preliminary Official Statesent™). Fhﬁ: Dhstrict reproseats that 1t deemed the Pretiminary

fficial Braroment to be final as of ths date, except finr cither revisions or additions w the offering price{s),
wterest ratefsl, vield(s) to maturity, sciémé,aon wrsation, aggregate prinvipal arpount, principal amennt per

spaturity, debivery date, rating(s) and other terms of the Bonds which depend upon the foregoing as provided in
and pursuant to Rule 15¢2-12 of the Securitics and Exchange Cramranission under the Sgeurities and Exchangs
Act of 1934, 38 smended (the “Rale™.

¢ Underwriters agree thatl prior o the time the finsl Officiad Statement relating to the Boads 15
avaiiable ize Underwriters will send to any potential parchaser of the Bonds, upon the request of such
potentil pummacr a copy of the most recent Preliminary Gifiem! Statement. Such Prelinunury Official
Staternent shall be sent by first class maitl {or other egually prompt seans) not Jater than the first business dey

fuliowing e date upon which cach such requaest 18 recetved.

The Reprosentative agrees to file the final Gificial Statornent with a nationally recngoized municipal
socurities depository within the measning of and with the effect deacribed i the Rule.

Referenves horein to the Prebiminury Official Matement and the Gifionl Statermern mohale the cover
page zod all sppendives, exbabits, maps, reporis aad statementys incladed therein or stiached therete.

. Chestag, AUS00 am., California Time, on April {71, 2005, or gt such other time oy on %Ch
other date as shall have heen nuitually agreed upon by the parties bereto {the "Closing” or “Clostng Date™), the
Dustriot will direct the Paving Agent to deliver to the Bepresentative, at the offices of DTC i Mew % 0:",
PMew Yook, or at sush other plage as the District and the Reoprosergative may mutually agres vpon, the Bonds in
fully regastored book-entry form, duly esecuted, topether with the other docwments hereinafter mentioned.
Upon folfilbment of 3l conditions 0 Closing heretn, the Represonsative will acoept such delivery and pay the
purchase prioe thereof i inypediately avatlable fonds (y wire transfer oy such other manner of payment as the
Represemtative and the Uounty shall reasonusbly agree upon) 1o an acoount or scomints designated by the
Coungy.

7. Representations, Warranties and Agrepments of the District,  The Distrint hereby
represents, warrants and agrees with the Underwriters that:

{2} The Tustrict i 2 community college dhsinoet duby organized and validly existing onder
the laws of the State of California {the “State”), with the full legal right, power and authenty w request

the County tt issur the Bonds pursaant (o the Bducation Caody;

{3 (i} Ator pruw 1 the Closing, the Distnict will have token a8} sobion requived o be

ken by o to suthorize the bsumee and debivery of the Bonds; {3} the District has full fegal vight,
powcr and authority to enter into this Contract of Purchase and the Continuing Disclosure Agreerent,
tox gdopt the Dhisiviet Reselution, to issue and deliver the Bonds toibe Reprosentative in the name sod
oy bebalf of the Dastriet and 1o perform its oblpationg under cach such docurment oy instrument, and to
carry out aned effectuats the transactions contemplated by this Contract of Purchase and the District

Reswlotion; (i1} the execution and delivery or adoption of, and the performancs by the Dhstrint of the
csbagatnﬁ}g repraseried by, the Bands, the Z}lstz'zs.t Besolution, the Continmnng Disclosure Agreement

s this Contract of Purchase have been duly authorived and such suthorization shalibe in fisll force
and effect at the time of the Closing and the Divtrict Besolutinn shall not have heen modified,
arnended, resvinded or vevoked snd is in Gl fores and effect on the dute hereof snd on the dete of the

LIS

2033 O0LODE TDP



g (193 this Contreet of Purchase constituies o valid and legally binding obligation of the E;; sty
entorceable agatet the Distnet in acordance with s &« S and {v}) the Disteict has dui;v it iz
the sopsununation by it of afl ransactions contemplated by this Contrast of Purchas

Rexalution and the O mmmzf‘}: Phsclosure Awreerment;

{c} Mo authorization, approval, consent or other onder of the Staie v any focal sgeney of
the Siate, other than such authorizations, approvals a:nc‘ = wisents which have been obiained, is
reguired for the volid autborization, exceution and delivery by the Distrivt of this Contrant of Purchase
or the consumumation by the Distriet of the other ?mz,kac‘z,sm contempiaied by such agreement
{provided that no representation o warmaty noed be given as to any achion required under stafe

ifes or blue sky laws in conneciion with the purchase or distribution of the Bonds by the

Py

{d} Mo consent, approval, suthorization, omder, filing, registration, quahification, election
ar referendurs, of or by amy court or govermoenisl ageney or public body whatsoever is required i
compection with the issuance, delivery o sale of the Bonds or the consuramation of the other
frnsactions effected o conternplated heremn or hereby, except for such actions as may b neorsswy to
qualify the Bonds for offer and sule under the Bhue Shy o other securitis faws and regutations of such
states and jurisdictions of the United States as the B eprf;:«en{zstive mray reasonuably request, or which
have not been taken or obtained; provided, however, that the Thstriet shall not be requiresd 1o subject
iself 1o service of process w any furtsdiction in which 1 i3 not 50 subjoct as of the date hereod,

{e} As of the time of acceplance hf:feﬁf, no acton, et procceding, hearing o
nvestigatin iz ponding (i which service of process has been conpleted against the Distriet} or, {0 the
i< st knovwledge of the Distriet, threatened agamst the Districn: (3} in anvy way affecting the existenee of
the Dhsinet or in any way challenging the respeciive powers of the several offices or the titkes of the
officials of the District o such offtces; v (i1) seeling to restrain or enjoin the sale, issusnce or delivery
of any of the Bonsds, the application of the proveeds of the sale of the Bonds, or the collection of
revenues or assets of the District pledged or to be pledged or available to pay the prinvipal of and
wterest on the Bonds, or the piéd?;e thereot, or the levy of any taxes conteroplated by the Distrid
Resolutom, or i any way conteating or affecting the validity sw enforcealbibity of the Bonds, thes
Contract of Purchase, the Continuing Disclosure Agreament or the District Resolation or in any way
soTiesting or @fmhnﬁ the valudity of the 2008 Election, the powers of the District or its authority with
respect 1 the Bonds, the Dhstriot Resolotion, or this Contract of Purchase; (81} conlesting the
cenmpleteness or apcuracy of the Prelivunary Official Btatoment; or (iv) in which g final adverse
decision could (o} resull in any material adverse impact on the financia! condition of the Distnet, {b)
rsaterially adversely affioet the operations of the District or the consummation of the transsctivng
contemplated by this Contract of Purchase or the Dhstriet Resohation, (0} declare thus Contract of
Purchase t be invalid or unenforcesble in whale or fn material part, or () sdversely affoet the
exclusion of the interest paid an the Bonds from gross income for foderal incoroe tax, purposes and the
exempiion of such micrest from Califormia personal incorae taxation;

£ Betwesn the date hereof and the Closmg, without the prisy writion consent of the
Bepresentative, the District will not have 1esued any bonds, nisies or other obligations fur borrowed
nmoney exsept for such borrowing as may be m’vcabcd i or eonlemplated by the Official Brarement;

{1 g) v eertificates signed by any officer of the District and delivered to the Underwriters
d a rcpaaen tation snd warrsnty by the Diutniad to the Usderwritons, bot not by dhe
the

17I6
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§)] The Dastrict has comphed with the Internal Revenne Cade of 1986, ss amended, with
rospent b3 the Bonds;

{13 As of the e of asceptance hereof and 55 of the bime of the Closing, the Thstriot
aot and will ot be, o any manner which would adversely alfeot the toosactions contenplated hereby
andd by the District Resolution, inbeeach of or in defanlt under any applicable constitutimnal provision,
favw o adimstrative rube or regudation of the State or the United Btates, or any applivable judgment or
decrag ot any trust agreernent, loan sgreement, bond, note, resolution, ordinance, agreement or other
instoament to whivh the District is & p'zriv or 15 otherwise sebject and no event Ema oceurred and is
contimung which, with the passage of time or the giving of nedtive, or both, would constitule, in any
magnnes which would adversely affeet the mansactions contemip ieli o hereby and by the Distrist
Resolution, a default or event of default uraler any such Instrurment; and, as r»i’%ue’hinm,: the best
knowledge of the Dhstriot, the issusnce of the Bsmd\ the pyecution, delivery and performance of dus
Contract of Purchase, the Continging Disclosure Agreoment, the istrior Res sOhiL‘}a and the Bonde
and the eomphiancs with the provisions hereof and of the District Resolution do not condhct with or
constitte on the part of the District 8 vicdation of, or material defamudt under, sny apphicable
constitutional provision, flaw or administrative tule or regulation of the Sate or the United States, o

any applicable judgment or decree or any trust agreeroent, lxan agreement, boud, vote, resohution,

ordinanee, sgreement or other insteument 1o which the District i3 2 party or ts stherwise subject and do
noi confhet with or result i a violation or breach of, or constituie a muterial defauit under, many
sgreemont, mdenture, mortgage, lease or other instnuoent t which the DHstrict is a party or by which
it 1s bound or o »’«hif‘b it 13 subject;

{3 The Preliunary Official Btatement was as of it date, and the Oificial Satement s
and #t alf Himes subsequent 4o the date of the Offisial Statement up 1o and including the Clasing wui
Be, e and correet i all misterial respeets, and the Prehinunary Official Sttement and the Offiaigd
Statement contain, and up te and inchuding the' Closing will not contain wy nrdrus stetement of o

material fact or omit jo state @ matenial fact nocessary in order to make the satements contatied
ihtmn in light of the circumsiances  which such stalements wore made, not musieading, At the tme
of the Closing, there shall not have been any material adverse changes in the financial vondition of the
Dixtrict sinee the date of the Officisl Statement;
£y T ussist the Undersriters in complying with the Rule, the Qzamu will undertake,
purseant 1o the District Rosohation and the Continuing Disclosure Agresment, 1o provide azmuai
reports and noticzs of certain evenis. Excopt @y disclosed in the Official Statement, the Disinict h
never fatled to comply in all nuaterial respects with any provious undertakngs with regard 1 said Kuie
o provide annoal reports or potices of material avents. A form of this undertaking is set forth as an
appendiy to the Prefiminary Official Statement and will also be set forth s an appendix o the Dffci
Statement;

{1} The preparation and distribution of the D¥icial Stateinent pertaining to the Bonds
have been duly authorized by the Disiriet, and the information contained therein {exchuding the
statemnents and indormation ip APPENDIX E —~ “BOOK-ENTIRY OMLY SYSTEM,” and any
inforvaation provided by the Undorwriters for tnchision in the Officis! Statement} is tnuz and correst in
ait materta] respects and such information does not contain any intrue or misleading statevwnt of a
roatorial faet or onut @0 state any material el necessary in order to make the statements therein,
Light of the circumstances under which they were made, ot nusleading, except that no represintation
and warranty 15 made conceming stalements and mfm‘m&i onin APPENDIX B - “BOOK-ENTRY
CILY SYSTEM” and any miformestion provided by the Underwriters for inchison in the fined Dol
Satenent; and
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{m} The Dnstrict agrees that i ab any e bedors the Closing Date, any eventoceura asa
resuit of which the Official Statement ax then i effect would include any untrie statenent of 3
:m.im,zi fact or oout 1o state any material fact necessary e make the statermends made theren oot
ting, the District shall promptly prepare an amendment or supplement that will correet such
ciiswmc,mor optssion. The District will advise the Undenwriters prooptly of any proposal foso amend
or supplement the Cffiaad Statement andd will effect such amendment or supplomeat in & fomm and
marner approved by the Bepresentative.

8. Covenands of the Bistrict, The District covenants and agress with the Undenwriters thet
{a} The Prisiniet will furndsh such mformates, cxcoute such inatruments, and iake such

gther action in sooperation with the Underwriters 1and as the Representative may reasorably regquest
it order 1o quahfy the Bonds fir offer and sale under the Blue Sky or other seourities laws and
regulations or such states and pnsdictions, grovie z’ﬂ-;‘ Bowever, thal the Distrivt shall notbe ra(gz.ai'z's:é 0
consent 10 sorvice of process in any jurmﬁcwn i which they are not 2o subjeet as of the date hereof)

(b} The District hereby agrees to debiver ar cause o be delivered v the Representative,
nwet fater than the seventh (7th) business day tollowing the date this Contract of Parchase is signed,
copies of 4 final Official Stalement subs;zmua ty i the form of the Prelwmnary Offieial Statement,
with snly such changes therein as shall have brer accepted by the Beprosentative, the District (such
Cefficisl Staterment with such changes, i any, and including the vover page and &l appenidices,
exhibiis, maps, reporis and sotements ncladed therein or stiached thereto, and as disseminated inus
privded physical form or i electrontc farrs i all res et matertally consistent with such physicsd
form, being herein called the “Offinisl Swaternent™ 1 such guantitiss 45 may be vequested by the
Representative w order 1o permtt the R epresmm.tzu to coraply with paragraph ()4} of the Rude and
with the rules of the Municipal Securnities Rulemabdng Board, provided, however, thut the failure of
the District i comply with this requirement dus solely to the sots nfi‘hc Underwriters, their counsed ar
agents, shall not be constdered cause for the Underwriters to refuse to acoept delivery of and pay for
the Ronds; snd

{c} Each party hereto sgrees that § will notity the other parties hereti if, within the period
from the date of thas Contract of Purchase {o and mduu;mg the date winch 3 23 days following the
End of the Underwriting Period {as hereinafter defined), such parts iy discovers any pre-existing of
subseguent faot or becomes aware of the vecurrence of oy cvent, in oy such case winch might cause

the Gffuast Statoment (as the same may have boen theretofore supplemented or amended) to contain
aoy wriny statement of a material fact or to omit 10 state 2 materiad et necessary to raake the
statements therein, in the Hght of the circumstances under which they were made, noy musteading, 17,
wt the writien {sp_énmn of the Tnatrict or counsel to the Underwriters, the preparation and publication of
a supplement or smendment to the Gificial Sraterment is, as a result of such fact or evend {or any other
gvent which becoes known to the Dhistrict or any Underwriter during such poviad)y, necessary so t?m
the Qfficial Siaternent does not contain any sntrue statement of & rostertal fact or it toe siaic &
ronterial fact nacessary tomake the statements thereln, in the Hght of the ciranrostances uader which
they were made, not nusleading, the Disinict will, 2t it expense, supplement or ainend the Qfficial
Statement fo such 2 manner so that the Official Bternent, as so supplcrusated or amended, dogs not
cordain any wibnie statement of a metersl ot or omit 1o state g material fact necessary to meke the
statements therein, in the Light of the circumstances under which they were nade, notmisleading, and
fumssh copies of such supplement or amendmend o the Underwriters in sush nombers as {he
Representative miay reasonably request.  The Distrier and the Undevwriiors apres that they will
cuoperate i the preparation of any such arsendment or supplerment. As used heredn, the o Ead of
the Underwriting Period” means the lster of sich time as (1) the Distriet delivers the Bords o the
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Underwriters, s (1) the Underwriters do not rotain, directly or as a member of an zzm*mwritmg
syndicate, anuns f;iu halance of the Bonds for sale to the public, {'niu s the Repreasniative gives notice
t6s the vontrary, the “Brd of the Underwniting Period” shall be deenied to be the Closing Dawe. Any
notice dedivered pursuant to tus provision shall be written notice delivered to the District star prier o
the Closing 1Jate, and shall specify a date {other than the CUlosing Date) to be desmed the End of the
Underwriling Period.

&, Represeniations, Warranties, and Uovenants of the Connty, The County he refyy represents and
warranis 1o and covenants with the Underariters that

{a) The County has the power ander the laws of the State of Califomia so 1ssue the Bonds
paragant o the Act;

{h) {1 1} At or wrior o the Closing, the County will have taken all action zfequirf:d 0 be
taken by it to suthorive the issuance and delivery of the Bonds: {19 the County bus full legal night,
power and authority 1o enter imto (s Contract of Purchase, to adopt the County Besolution, to iasus
and deliver the Bonds o the Underwriters on behislf of the District and 1o perionm tis obligations under
cach such document or instrument, and to carry out and effectuate the rensactions contenglatad by
this Contract of Purchase and the County Resslunon; {60 e exeoution and delivery or adaption of,
and the performanac by the County of its obligations contained w the Bonds, the Coanty Resolution
and this Contract of Purchase have been daly authorized and such authorization shall be fn full forse
arud effect at the tiroe of the Closing; (v} assuming dur suthorization, execution and delivery by EE* &
other purties bereto, this Contract of Purchase constitutes 3 valid and legally binding oblipation of the
County, enforesable sgainat the County w aceordance with 165 terms: and (v the County hes duly
aythorized the conswmnation by it of all transactions conteraplated by this Contract of Purchase:

{} Ne consent, approval, authortzation, order, filing, rogistration, gualificauiar, vleclio
or referendum, of or Iy any cowrt or governsoentsl agongy or puhhc hody whatseover is required in
connschion with the issuance, defivery or sale of the Bonds or the consumntion of the ather
transactions cffected or contenplated herein or hereby, except for such sctions as may be necessary i{}

guakify the Bonds i offer ansd sale under the Blue Sky o other securities tavws andd regulations of socd
states and jurisdictions of the United States 2 the Underwriters s ¥ reasaniably reguest, or which hfw g
not beon token or obtaned: provided, iowever, that the County shall not be requared o subjectitseliio
servics of process in any parisdiction in which it 15 not 5o sulgect s of the date hereot;

{43 To the best knowledge of the County, the issuance of the Bonds, the cxerution,
dehvery and performance of this Contract of Purchase, the County Resolution and the Bonds, andithe
complianse with the provigions hercof do ot comflict with or conslitute tn the part of the County a
wislation of, or material defaalt under, the Conatitution of the State of California or any oxisting law,
vharter, ordinance, repulation, decree, order or roselution and do not conflicr with or result fn s
viofation ot lweach of, or constitute 2 material defaull under, any agrecment. indentore, nonigage,
bea 4se Of sther frstroment 1o which the County 18 a party ot by which 16 93 bound or 1o whick ¢ s

{3 As of the time of scceplance hereof, no action, sull, proceeding, hearing or
investigation is pending in which service of process has bren completed against the County o, tothe
best hnowledge of the County, threatened against the Coundy: (1) in uny way affecting the existence of
the County or in any way challenging the respective powers of the several wifices of the titles of the
officials of the Couniy to Such offices; or {ii} sceking to restrain or enjoin the sale, ssuance or delivery
of aiy of the Bonds, the apphication of the proceeds of the sale af the Boads, o, the levy of any taxes

085,53 GBHIBE S




contemplated by the Courdy Resolabion, or in any way contesitng or affecting the validity or
enforcesbility of the Bonds, this Contract of Purchase or the County Resolution or contesting the
powers of the County o ity authority with respect to the Bonds, the Courgty Resoluton or fhis Contract
of Purchase; wr (i1} i which a final adverse decision pould (g} materially adversely affect the
sperations of the County or the conmmmation of the fransactons codemplated by this Coptraci of
Purchase or the County Resohution and (b} declare tus Contrast of Purchase o be myvalid or
unenforoeable in whole or m nwienal part;

3 Betwees the date berend and the Closing, without the prior writfon cousent of the
Underwriters, the County will not have tssued in the naee and on bebalf of the Dhstnet any bonds,
nestes or other ablugations for borvowed mongy exeept for such borrowing as may bhe desenibed moor
contemplated by the County Besclution; and

{g} Amny certificates signed by an authorized officer of the County and delivered to the
Vindareriters shall be decioed 3 representation and warranty by the County to the Underwritars, but
nod by the person signing the sane, as 1o the statements made therein,

18, Conditlens f¢ Cloaing. The Underwriters have entered into this Contract of Porchase in
relianee upon the representations and warrsotios of the Dhstriet and the County contained herein and the
performance by the District and the County of each of thew respecitve obligations hersander, both as of the
date hereof and as of the date of Closing. The Underwritars” obbpations under this Contract of Furchase are
and shall be subjeot, at the aption of the Representative, 1o the folloveiny further conditions at the Closing:

{a) The representations sod warranties of the District coniained herein shall be true,
commplete and correct in all material respects al the date bereofand al and as i the Clostng, as itfmade
atangd as of the Closing, and the statements made in il certificates und other documents debivered to
the Underwriters at the Closing pursuand hercio shull be true, complete and correct in all material
raspects on the date of the Closing; anid the District shall be in corpliance with sach of the yreeimenis
made by the District in this Condract of Purchase;

{I+} At the time of the Closing, (1) the Official Btatoment, the Continuing Disclosure
Agreement, this Contract of Purchase and the Resclutions shall be 1 full force snd effess and shatlnos
have been amended, modified or sepplemented exeept as may have boen agresd to in writing by the.
parties hereto (1) all actions under the Bdueation Cede which, in the opinton of Co-Bond Counsel
{hereinafter defined), shall be necessary in conngetion with the ranssctions condomypldaied hereby, shall
have been duly taken and shall be o Joll force and effect; (1) the Distriot shall perfiom or have
porformed all of its obligations required unidey or specified in the Dagirict Besolution, the Continuing
Disclosure Agreement or the Offivial Statement to be performed at or prios to the Closing and {7} the
{ounty shall perform all of it5 obligations required under or specified i the County Resedotior

(<} N decision, ruling or finding shall have beer endered by any cowrt or governmental
autherity since the date of this Contract of Purchase (and not reversed on appest or otherwise se
aside}, or 1o the best knowledge of the District, is pending {In which service of process has been
completed against the Distriot) or threatensd (erther in state or federal courtsY (A} seeking (6 vestvain or
enjomn the execution, sale or delivery of any of the Boruds, (B) in any way conteating or affecting the
suthority for the exsouting, sale or delivery of the Bonds or this Contraet of Purchase, or (T In any
way contesting or affecting the validity of the 280% Hection, the powers of the Districtor the County,
or pontesting in any way the completvness or scouraey of the Gfficig! Statemend;
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{3} Between the date hereod and the Closing, the investraent quality, the murketabilitv or
she market price of the Bonds, or the ghnbity otthe U rzddw s 1o enforce contracts for the sale of e
Bonds st the initisl offering prices set forth m the Officinl Stutement, shall not have been materially
astversely atfected by resson of any of the foHiwing:

{1} legisition exacted by the Congress of the United States, orby the logislatare
of the State, or introduced m the C;:mgmos or recommended {or passage by the Fresideni of
the Umted States, or a dectsion rendered by g court of the United States ov the Btate or by the

Untted States Tax Cowrt, or an order, rubing, regulation (Goal, tomporary or propased) or
official statement 1ssued or made:

{1) by or on hehalf of the Tnued Siates Treasury Department, or by or
on behalfl of the Insernal Revenue Gervier ar other federal or Biate authonty, which
wenskd bave the parpose or effect of changing, dirvetly or indirestly, the federat or
State tax consequences of interest on obligations of the general character of the
Bonds in the hands of the holders thoreof] w

(i1} by or on behalfof the Securitios and Exchange Comnussdon, or any
other governmenta! ageney having jurisdiction gver the sulbyject matter theveof, 1o the
etfect that the Bonds, or ebligations of the general charaster of the Bonds, including
any and all underlying scrangoments, are nist exempt from registration under the
Securities Act of 19373, as amende

{2y there shall have oovarred aoy outhreak or escalation of bostilities, declaration
by the Urnted Stetes of 2 national emergency or war or other calamity or onisis the offest of
winch on financial arkets is such as o make i, in the sole judgroent of the Bepresentative,
impractical or inadvisable 10 proceed with the offoring or delivery of the Bonds as
conderapiated by the Official Btatement (without regard to any sioendment or sepplement
thereto);

{3y the declaration of 3 genera! Banking morsionurm by federal, New York or
State authortbes having perisdiction, or the general suspension of tm\i.mg ony any nattonal
securities exchange o fixing of minuoum or meium prices for rading or maximun
ranges for prices for secunitics on any national seouritios exchange, whether by virbie or a
determination by that exchange or by order of the Secarities and Bxchange Comnussion or
any other governoenial amhor;iy having jurisdiction;

{4y  the unposition by the Wow Yok Stick Fxchange, other national sceurisics
exchange, or any governmentyl awhm :’W of ity msterial restrictions not now in forse with
respect 1o the Bonds, or obligations of the general character of the Bonds, o securities
generatly, or the material increase of any such restrictions now in foree;

5y anorder, decres or igjunction of any eourt of competent jurisidiction, or order,
filing mg,ulatz:m or official statement by the Securities snd Exchange Comniasion, or any
other govermyental ageney having jurisdiction over the subiect mattsy thereof, issued or
sads 1o the offect that {1) the issusnes, vifering or sale of obligations of the general character
of the Bonds, or the 1ssuance, offering or sale of the Bonds, as conternplated herchy or by the
Offieial Statement, is or winald be it violation of the federal securities lnws, 35 amended snd
then 1o offect, or (i) trading in the Dastiel’s outstanding secunties shall have beco
suspended;
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{6y the withdrawal or downgrading of any rating of the Distriet’ s nutstanding
indebiedness by a national rating agency,; or

(73 any event gevigring, o wfomeation becomumy known which,
reasonable judgment of the Representative, makes untroe m any raaterial adverss respest any
staterment or wifornation set forth in the Official Stetement, or has the effec ot that the Official
Statement oontains any witme statemend of 3 matenial fact or onuts 1o siate & matenal fact
regutred 16 be stated therein v or necessary (o make the statements made theradn, in gt ofthe
circumstances under which they were made, vot visleading,

{e} At or prior 1o the date of the Closing, the Reprosentative shall have recoived m

following documents, i each case duted as of the Closing Diate und sausfiucsory m fores and substance
ts3 the Representative:

{1} an approving opinton of Pulbright & Jawwwski LLP., Los Angeles,
Caltfornia and Martin & Martin LLP, Los Angeles, Uslifirnia ("Co-Bond Counenl™,
substantiatly in the fors stteched 35 Appendin B to the Gificial Staternent, duted the Closing
Date and addressed 6 the Distrien;

(2} arclisnce letter from Co-Bond Counsel to the effect that the Underwriters
roay vely upon the approving opinion described in subsgation {eX(1) above, together withan
additional supplemental opinion, dated the Closing Diate and sddressed to the Underwriters,
i the effert that:

{i) the Dhstrict has foll neht and lawfiid uu{hf wity to udopt the District
Resolution and (o enter o and perform s Joties under this Conrast of Parchasg
and the Continuing Disclosure Agressnent, and the i}mmi Resohution was duly
adopted and 35 fn full forve and effect and thus Contract of Purchase and the
Continuing Disclosure Agreement have boon duly authurized, executed and detivered
by the District and each, assuming dur suthosization, execuiion and delivary {, v the
other respective parties theretn where applicable, constitutes 8 legal, valid and
binding obfigation of the Dhstrict, enforccable in accordance with its terns, exceps as
the same iy be Hmited by hankoustey, meolvency, reorpantzation, muswatorium or
other laws velaling 1o or afivcting gensrally the enfercernent of creditors” vighis and
by the application of equiteble principles if equitable remedies are soughy;

{11} the statements contained in the Official Statermnent 1 the sestions
entitlod “INTRODUCTION,” “THE BORDS,” “SECURITY AND SOQURCES OF
BPAYMENT,” “LEGAL OPINION,” “TAX MATTERS” and “LEGALITY FOR
INVESTMENT™ {exerpt for any finoncial, statistical or cconornic data or forecasts,

munnbers, charts, tables, graphs, estimates, prodections, assumplions o expressions of
opinan, any of the Agpendices i the Uthcial ‘éi/.;twmmi and any mformation showt
the book-entry systenor DT, ag to which vo opinion is sxpressed} insofar as sush
statements purport eummm“ﬂ certain provisions of the Bonds, the Dhsinct
Resolution and such counsel s approving opinion and the 1ax status of the Bonds for
fedenal and State income tax purpuses, present a fair andd sccucate sornmary of such
documents, such oy status and the matters discussed thersing

(it} oo suthorization, approval, comsent or other order of the State ovany

tocal sgency of the State, sther than such autharizations, epprovels and co'aserzts
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which have been obtained, 15 requured for the vabid suthorization, execution and
dehivery by the Distriet of this Contract of Purchase or the consupwnation by the
Eastrict of the other fou 1% chiong contemplated by such agreoments ‘{;’i’(}‘v{u\d’ 10
opinion nead br expressed as (o any achion chmmi srsder state securinies or blue shy
faws in connection w;ih the purchase o distribubion of the Bonds by the
Underwriiersy, and

{ivi  the Bonde are oxcompt from registration pures e Securities
Act of 1933, a8 amended, and the Distniet Resolufion 18 exempt Font quatification
pursuant to the Trust Indentive Act of 1932, ¥ wrnended:

{3y acertificate, signed by anappropriste oftiowd of the Dhstret, te the offont that
(i) such official is authorized to exeouse this Jontract of Pmahas: angd the Continuing
Disclosare Agreement, (i) the repeosentations, agreements and warraniies of the Districy
herein are e and correct in sl materd respests as of the date of Closing, (it} the Pustrat
has comphied with all the terms of the District Resehution, the Continuing Disclosume
Agreement and this Contract of Purchase 1o be complied with b7 the District prior o or
concurrently with the Clossig, {iv} (o the best of such offinial’s kuewledge, no Higation is
pending or threatened {either in state or federal sourts) (A3 Seﬁ‘.ki}’)g £ restraim o onjodn the
exevution, sale or detivery of any of the Bonds, (B} in any way cooresting or affecting the
authority for the excouion, sale or debivery of the Bouds, the Continuing Disclosure
Agreement o this Contract of Purchuse, or {Cin any way contesting or affecting the vahidiy
of the ZHBE Blection or the AT ¢ of the Iistrh o, {9} suah official has review cd the Officid
Sisterment and on sueh basis certifios that the O fficial Statementdoes not contadn any untrus
statement of a material faci or ot to slate 3 material fact necessary (o make the statements
theremn, in hght of the circumstances in which they were made, not roisleading, (vidcach of
the condittons histed in Seevion 10 of this Contract of Purchase has hoon salistied on the dute
hereof and the Distriet 15 not aware of any other conditicn of this Contract of Purchase that
has not bean satisfied on the dute hereof, and {(vii} the Bonds being deliverad on the date of
the Closing to the Underwriters under this Contract of Purchase substantially confunm fo the
doseriptions thereof cantained in the District Resolution and this Contraet of Parchase;

{4} the aptmion of Fulhright & faworsky 1P, as disclosure coumsed to the
Dostriet, addressed to the Dasiniet, dated the Closing Date (’m gother with o relance Teiter
addressed to the Underwritors), o the effect thut hased upon the purticipation of the atiornevs
invelved m the preparation of the Official Statemeant md on the basis of the Infiwmation
made availabde to them in the course of thy foregoing (but without having endertaken fo
determine or venty uulepeadenily, or assuming any resporsbility for, the accurasy,
completeness or fafrness of any of the siatenents contained n the Official Statement), 1o
facts have come 0 the attention of su ‘h counsel which caused it 1o beliove that the Officist
Statement as of us date and as of {he {“Eosmv Daie (oxcluding therefrom finensish,
demographic angd staistical duts; forecssts, projections, estimates, assupptions and
expressions of opinions; the appendices thereto; informanion velating o The Depository Trust
Company; statements relating 1o the treatment of the Bonds or the interest, discount or
;zzern“z 1 related theretn for tax purposss under the law of any jurisdiotion, 356 to which no
opinion need be expressed) contained or contains any unfrue siatenient of 3 material fact or
envuttad or omits o state a material favt necessary to ke the staternents therein, i the Hahy
of the cironrastances under which they wore made, not misleading; '
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{3y the Continuing Dhsolosure Agreernent signed by an sppropriate sfficial of the
Digrict substantially in the form appended (o the Offial Statement;

{6y & certificate signed by appropniste officids of the County (o the effect that
m the County has full logal right, power and sutherisy 0 adopt the County Re«o?u-vm s
fovy those taxes conternplated by the County Reacshution, and to perfoom s obligations i
the County Resolution, (1) the County has aken sl action Yﬁ}u‘i o fo b taken By it
mithonze the lovy of taxes in an arsount sufficient to pay the principal of and inegrest onthe
Bonds and o maain on g tax roll, and all subsequent tex rolle, laxes o an amount
sufficient fo Rl the requidrements of the debt gervies achedule for the Bonds, {01 such
official has roviewed the informaton sontained in ih, Offaem Statement under the caption
CTHE LOS AMGELES COUNTY POOCLED SURPLUS INVESTMENTS and on such
basis certifies that the mformetion contained W e Gifion) Statement under the caption
“YHE LOS ANGELES COUNTY POOLED SURPLUS INVESTMENTS” does not cordsin
any untrue statement of s material fact converning the County required to be stated tharemn or
oyt to state a material fact necessary to make the datements concerning the County therein,
gt of the creumstances in which they were made, not musleading and {v) the
representations, warrantics and :.ouc:mms of the County thiowi iy this Contract of Purchase
are true and correst i all material respects g of the date of Closingg

{7y s ax-exemption certificats of the District in form satisfactey to Co-Bond
Counsel;

{8y evidence satisfaciory to the Representative that all of the Bonds shali have

repetved ratings of no less than @ 7 from Moody's Investors Serviees and ¢ Y from

Standard & Poor's Ratings Services {or such other eguivalent rating a3 such mwmg ageney
sy give and that any of such ratings have pot been rovoked or downgraded;

{9y the opimion of General Counsel o the sirion, addressed to the Distrist, the
Underwriters, dated the Closing Date, o the offect that

{1} the District is 2 community college distriet validly existing under the
Constitution and the laws of the State:

{11} the Dustrict Ressdution approving snd authorizing the execution,
dedivery and performance by the District of this Contract of Purchase snd the
Contimung Ihsclosurs Agreement was duly adopled at a mesting of the Bowrd of
Trustees, which was called and held pussoant to low and with aii public notive
required by law und at which 2 quorum was present and acting at the e of
adoption;

(i1}t the best knowledpe of sooh counsel, there i3 no action, sait,
wroceeding or vivestigation at law or in equity before or by sny court or governmental
agency of body, pending {in which service of provess has beon completed sguinst the
Distriety or teestened sgaingt the Disinet, n any way contesting or effecting the
walidity of the District Resolution, the Continaing Disclosure Agreement or this
Clordraet of Purchase or contesting or affecting the validity of the 200¥ Election, the
powers of the Distriot or ity sethority with respest o the Bonds, the DHstrict
Resohution or thiz Contract-of Purchase or the powers of the Dastriet o enler info oy
perform s obfigations under such agrocments,
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{iv} the issuance of the Bonds and the execution, delivery and
performance of this Contract of Purchase and the Contiraning Disclosure Agresment
de not and will not conflict with or constitute on the part of the Diatriot g beeach of,
) f;i{f fault under any agrecment, nderdun, mortgage, leasy ar ather mxim SO
vhich the District i subject o by which it 15 bounsd wr any existing Blale iaw,
'z'cgu'iaunn, court seder or consenst decrge tn which the Thstrict is subjeci; and

{v} the District i3 not in breach of or defauti under any apphicable law or
administrative regolation of the State or any applicable pudgment or decree or any
foan agreement, ndentore, bond, note, resohition, agrepment or other mstivment (o
which the [nstrict is 2 purty or is otherwise suljost, which bresch or detault would
materially ndversely atfect the Distriot’s alnbity to enter into or porfirs s obligations
under this Contract of Purchasge and no event has ovourred and 1 comtimumyg which,
with the passage of time or the giving of notice, or both, woudd oo atitute such 2
breach or defauly;

{10} acertificate, tugether with tully executed copies of the District Resolotion, of
the Clerk of the Boand of Trusiees of the District (o the effcot than

{1} such copy is o true and corrent copy of the Thstrior Besclation and

{11} the Thstries Resodetion was duly adopted and bas not been madified,
sivended, resoinded or rovoked and f8 w full foree and effect on the date of the
Closing,

{11} acertificate, tugether with fully exeeuied coples of the Coamty Resolution, of
the Clerk of the Board o the ¢ffect than

{1y such copy is a frue and correct copy of the County Resolution: and
{1y the County Resolulion was duly adopted;

{12y an opmion of Coonty Counsel for the Coundy of Los Angeles, addreased to
the District and the Undervwriters, duted the Closing Date, in substantially the fornrattached
hereto as Exhibit B

{13} an opindon of Havwking Delaficld & Wood LLP, Los Angeles, Califorma,
counsel to the Underwriters, dated the Closing Date, addrossed o the Underwriters, wn form
and substance acoeptable to the Underwriters;

{14y certificates of the sppropriate ofticials of the Ihstrict evidensing thew
detersrmnations respecting the Prehminary Official Staternent i acomrdanse with the Rule;

{15} aPaving Ageot Agrecent be'iwafm the District and The Bandk of Mow York
Mellon Trust Company, N.A, Los Angeles, California, tr perform the services of Paying
Agent under the Besolutions, in form oa‘f,si’aa,fimy o Co-Bond Counsel;

{10} such addiional legal opinions, certifleates, procsedings, mstruments and
other dovuments as the Underwriters may reasonsbly request to evidence (i) compliance by
the District and the Paying Agent with legal vequineenty, (31) the wuth .,md acoureacy, as of
the time of Closing, of the representations of the District heren vontained, and {1} the due
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performance of satisfaction by the Distnict at or prior to such tme of 8l sgreements then 1o
be performed and all conditimns thew to be satisfied by the Distrivt,

1 the County or the Diatrict shall be unable o satisfy the conditions to the Underwriters” abligations
sontained n this Contract of Parc i ase or if the Underwriters” obligations shall he terminated for any reason
perrmitted by this Uontract of Purchase, this Contract of Purchase may be canvcled by the Reprasentative s, or
at any tme prior b, the ume of Closing. Noetiee of such canceliation shall be given 1o the District and the
County inwniting, or by telephone o ialeuz;ph confiored in writing. Notwithstanding any proviston herein (o
the contrary, the parformance of any and all obligations of the Instrict snd the County hereunder and the
performance of any and sll conditums contained berein for the berwefit of the Underwriters may be waived by
the Representanive m writing ai its sole discretion,

+

it Condittons is Obligations of the District and the Cowndy, The performance by the Disinet

amd the County of thew obliganons s conditioned upon (1) the performance by the Undereritors of their

atligations hereunder; and (i) receipt by the Dhsinet and the Underwriters of opinions ;mis.tr{ ficates bemn

detivered at the Closing by persons and sotities other than the District and other than items & be exoculed b
the Underwriters or thewr counsel,

T
424
¥y

i2. Eapenses. The Enstrier shall p all expenses tcident to the performanse of ds obhigauons
bereunder from the proceeds of the Bonds to the extent such expenses are not paid by the Underviters from
retairned originat issue premium, as provided in thﬁ following seatencs, incloding, but not lnued 1o the
foliowing: (1} the costs of the preparatisn and reproductum of the Dhstriot Resolution; (i) the fees and
a'}is%;’..ms: ments of Co-Bond Counsel, the District’s Finanoial Advisor and audibors; (i) the cost of the
prepamtion, printing and delivery of the Bonds: (v the fees, ifany, for Boad ratings, fnchuding all neccssary
expenses {or ravel relating 1o such ratings: {93 the vost of the winting and distribution of the Prelinnnagy
Dificial Statement and the Official Stateroent; {vi} the initial fers of the Paying Agent; and {11} all other fees
and vxpenses mcident to the issuance and sale of the Bonds and the Seriex B Bonds or the perforrosnce of its
ohdigasions hereunder including expenses pmd %\V the Undorwriters on behalf of the Dismwt; prosvided that
ander no cuounstances siall the Underwriters” bability for the foregoing vosts and expenses excesd or be
payabie fivao amy seurce other than the :;mm*n’{a n.ww,d by the Underwrisers thersfors pursaant to Sectum
hereof, and provided firther that o such swmwunts are not suffivient to pay ll of the foregoing costs and
experaes, the balance of such costs and expenses shall be patd by the District.

Al out-of-pocket expenses of the Underwruers, wcluding the California Deby and Investinent
Advisory Coromission fee, CUSIP Buresu megisteation fees, expenses for travel, the fees and expenses of
sounsst 1o the Underwriters smd other expenses {oxcept as provided abovel, shall be paid by the Underwetters.

it Terms and Conditions of Bonds, By execuing this Contract of Purehase, the Cldef
Pinancial Officer, or designated deputy, s exervising the authority grasged to them under the District
Resolution to determdne the terms of the Honds,

14, Kotlves. Any notice or other comununication lo be given under this Confract of Purchase
{other thon the avcrptance beveof as spesified in the fivst paragreph hereof} may be given by dehvering the
sams fnowriting i to the District, to the Los Angetes Covmounity College Distniot at "”{} Wilshire Boudeverd,
Los Angeles, Californiaz 20017, Attention: Chuef Financiat Gfficer, if to the County, to the County of Las
Anygeles, Treasurer and Tax Collector’s Office, at 432 Hall of Administratics, 500 West Temple Sireer, Los
?mgc;cs California 26012, and 1f 0 the Unddenwriters, o the Reprosentative, Citigroup Global Markets Inc,
380 Greerpwich Street, 2nd Floor, New Yok, New York 10013 Atention: Tavid M. Brownsieln, Managing
Phrecior,

i4
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i5, Entire Agveement, This Contraot of Purchase supersedes and replaces all prioy negotiations,
agreements and understandings among the parties hereto in relstion to the sele of the Bonds other than the
Agrecment for Investroent Baoking Services dated | 2009 by and between the District and the

E\;p;mmam“a This Conitract of Purchase, when ﬂc.‘.c"}*i?(‘bv fie Disteict and the Cowndy, shial] constitule the
nfire agresment agong the Distries, the County and the Undepwriters with respect G the subjest roatior hereot,

o, Severability. In the ovent any provision of this Contract of Purchese shall be held invalidsr
unenforceable by any vourt of comapetent jurisdictian, such holding shall not wealidate or render wrenforceable
any other provision hereofl

17, Parties in Intevest; Survival of Bepresentations aad Warrantigs, This Contraut of
Purchase when scoepted by the District eriting se hepetobtore specified shall cortiiute the entire agreessent
beiwsen the Disinigt and the Underwriters. This Contract of Purchase iz made aolely for the benefit of the
Distriet, the Jounty and the Underwriters (ncluding the successors or assigns of the Underwritersy, No peraon
shatl acgeire or have any rights bercunder o by virlus hersofl ARl th'ﬂ representaiinng, warrantiss and
agreements of the District i this Contract of Purchase shall ¢ d.m‘ivc ardless of () arey investigation or z8y
statenient in ;wprmi thereo! made by or on behalf of the Underwn crs {id delivery of and payviaent by tde
Vinderoriters for the Bonds hereunder, and (o) any tormination of this Cantoset of Purehase.

14 Exgvution fu Counterparts.  This Conlract of Purchase may be executed i severad
counicrparts, cach of whivh shell be regurded gs an oviginal and &l of which shall constitute byt ong and the
same doeument.

Peag
2
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18, Apphivable Law, This Contract of Purchase shall be isterpreted, governed snd enfiveed m
aceusdanse with the law of the State applicable 1o condrcts made and performed in such Bate,

Vary tntly v,
CITIGROUP GLOBAL MARKETS INCL
By CIHTIGROUP GLOBAL MARKETS IMC

As Representative of the Underwrnigrs,
including themselves

B

Nanwe:
Titlex

The foregoing 18 hereby sgreed to
andd acoepted as of the date first
ahowve written:

COUNTY OF LOS ANGELES

By

Treasurer anad Tax Colicctor
Approved as 1o fom:

RAYMOND O FORTHRER, IR
County Counsel

Principat Deputy County Counsel

LOS AMNGELES COMMUNITY COLLEGE DISTRICT

bt Financial Gificer/ Treasurer
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EXHIBIT A

$iPrincipel Amonnt]

LOB ANGELES COMMUNITY COLLEGE DISTRICT
{Cranty of Los Angeles, California}
GENERAL ORLIGATION BONDS
2008 BLECTION, 2009 SERES A

MATURITY SCHEMILE

Maturity Principal interest
{Asgusi 1} Amount Rate Yield Prive
‘f‘ b2 Yo
b % Veeo Bonds due Auwgust 1,20 Pricer i
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TERMS OF REDEMPTION

The Bonds are subject to redemption prioy (o their stated meturity dates as follows:

Optional Redompiion. The Bonds maturing on or before August 1, 20 are not subject to redernption

prioy to thetr fxed maturity dates. The Bonds ronturing on or after August 120 may be mk::ma, hefors

roaturity, at the option of the District, from any source of available funds, on any date o or after A
28, ax a whole or u part, ot par, together with wderest seoroed thereon 1o the date i re Juzz;mor;

Mandutory Bedemption. The Bonds mataring on August 1, 20, shall be subject to mandatory

stnking fund vedenption i part by loton August 1,20 snd cach vear thereafier to maturity, frommoneys in
§ AT i : ; 3

the Debt Gervicr Fand established under the County Resolution, at 2 redernption price of par, plus accroed

inforest, i the vears and smounts set forth in the following table:

Mandatory Stnking Fund
Pavenent Diate Wiz uid{ory Siukang
{Augast 1} Fund Pavniens

Muaturity.

A2
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EXHIBIT 8

FORM OF COUNTY COUNSEL OPINION

2609

Los Angeles Conpmumty College Dhstrict
7?‘:’ ‘g;ﬁhaizf\, Eﬁ (i
Los Angeles, Califirnig 9081

Citigrowyy Glohal Markets e,

as Representative of the Underwriters
390 Greenvwich Btreet, Znd Floor
Mew York, New York 10013

Ber 3Pnncipal Amount} Los Angeles Community College Dhstrivt
Ceneral Oblioation 80‘065 2068 Election, 2009 Series A

Ladies and Gendlemen:

This opimon is rendered and deliversd in connection with the issumnce by the Beard of Supervisors of
the County of Los Angeles (the "County™} on behalf of the Loz Angeles Community College District {the
'y Ni.;;eﬁ”mi B Principal Amownt] aggregate principal anwuni of bonds destgnated “Los Angeles Conpmumity
(“Qi"egze District Geperal Obligation Bonds 2008 Electing, 2009 Sertes A" (the "Bonds). The Bonds are being

feaued pursuant to 2 reselotion of the Rowrd of Supervizars of the Caunty of Los Angeles, Cabiforoin (the
“County”y adupied on February {261 2009 (he “County Resolstion™), at the request of the Digtrict made
pursuant o a resolotion adopted on Felwuary [25], 2009, by the Dsuset {the “District Resolution™

In rendering this opimon, we have examined the County Resolutivn, the Contract of Parchase daled
Mirch {251, 2008 (the “Corgract of Purchase™), by and amoong the Dhstrivt, the Connty and Citigreup Clobal
Muarkets Inc., g veprosentative of the wnderwriters named therein, and such other dosuments, records and
msiniments aod made such investigations of Taw and fact as we bave deomed recessury t render the opinions
expressed heren,

Based uporn the foregoing, and solely with respest to thy laws of the State of Cualiforoia {the “Btate”},
we are of the opimion, as of the dats hereof, that:

i The Cound ¥ s & political subdivision duly organized ad validly existing under the
Constitution and the lews of the Siate of Californiz;

2. The Couwnty Resslution approving and authoriving the execution, sale and delvery of the
Contrach and the issuance of the Bonuds was duly adopted at & meeting of the Bosrd of Supervisors of the
County, which was called and beld pursaant (o Jaw and with all public notice requived by law and st which a
gquorun was present and sering at the time of adoptiorg
3 To the best of cur knowledge, thene is no sebon, sull, proceoding, ingary or nvestigation, af
faw or inequity, pending before or by any court, governmental agency, public agency or body, bowhich sarvice

B-1
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if process has been completed or threatened against thre County (a) affecting the evistence of the Coanty or the
fitles of its officers whe have acted with respect 1o the procesdings for issumnoe and sale of the Bonds o thewr
respective officurs; (b seeking to profubit, restrain or ergoin the execation of the Contract of Purchase or the
issumnoe of the Bonds or w any way condesting or affecting the validity or enforcesbiliiy of the Bonds, the
Conwact of Purchase, or the County Reaolotion; {of contogiing the powers of the County oy e autbewity to
enter into, adopt or perform ity obligations undder the County Resolotion or the Codmct of Parghase; or
{d} secking to restrain or enjon the levy ar solicoton of tax revenues pledzed for payment of the Bonds; anid

4, The Contract of Purchise has been duly authewized, exeouted and deliverad by the County and
the Bounds bave been duly authonized by the County, exeuted by the {ounty o behall of the District and
detivered by the County and, sssunang due suthonzation, execution and dehivery by the other parties thereto,
thr Comtract of Purchase will constitute the legad, valid and binding agrermsnt of the County enforceablie
agatnst the County in accordance with He terms, except a5 the enforcement theveof may be Hmited by
Fankrupicy, msolveney or sther tows affecting the enforcoment of oveditors” rights generally and by the
apphication of equitsble principles if equiteble remedies are sought and by the lmitations on legal remedies
urposed on goHons agatrst countics 1o the State,

With respect 1o the opintons we have pxpressed above, enforcement of the rights and obligations under
the Coonty Besolution, the Contract of Purchase and the Bonds may be lmited by bunkruptey, insolverey,
reorgamization, mewatorium or other laws affecting the enfiwerment of creditors’ rights generally, by the
application of equitable prinaiples if ciputable remedies are aought, and by Tuniiations on logal remedies
traposed i actions agamst public ratitios in the State, We express no opinion gs to the availability of equitsble
remedies in connechion with enforcement of the County Besolution, the Contract of Porchase or the Bonds,

Y7 N

Very fruly yours,
COUNTY COUNSEL

By
CARMMY C. DUPONT
Prineipal Deputy County Counsed
Covernment Sarvices Divigion

B-2
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EXHiBIT O
EPDBERWRITERS

Cittgroup (lobal Markeds Ing
Mewgan Staniey
Backstrom, Me{arley Berey & Co, LLO
Bane of Amenwa Seoanites, LLO
B e la Bosa & Co., Inc.
Goldman. Sachs & (o,
Ramires & Co, Ine,
Swebert Branford Shank & Co, LLC
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HD&W LLP - 3/3/40
$iPrinvipal Amount]
LOS ANGELES COMMUNITY COLLEGE DISTRICY
{Connty of Los Angeles, Californis)
GENERAL ORLIGATIONS BONDS
2008 Election, 2889 Tayable Seriec B

CONTRALT OF PUR{CHASE

2005

Los Angeles Community College District
770 Wilshire Boulovard
Los Angeles, Califenia 90017

Board of Bupervisors of the
County of Loy Angeles

Rueowrs 437, Hall of Adiotustration

530G West Teowle Rtred

Los Angeles, California 30012

The umiﬁmégne‘d Grddmzm Sae hs & Co., on our swn helwalf and on behalf of the ether underwriters
set forth on Bxluby . the "“Underwriters ™}, hereby offers to ender o this Contract of
Purchase (the “Contzmi of %’ zmiws« }wzi}z the Covmty of Los Angeles, California {(the “County"fand the Log
Angelex Commmity College District {the “Dastrict”)y which, ypon the sccephance hereof, will %3@; binding upon
the County, the District and the Undereritors, By excoution of this Contiast of Purchase, the Covuty and the
Digimiet soknowledge the woms bereod ard recogmize that they will be bound by certain of the provisions
hereot, md i the exront binding on the District and the Coonty, acknowledge amd sgree o such torms. This
sifer 18 made sulyect t the written scceptance »f this Contract of Pur chase by the Disrict sad the County and
detivery of s agi scoeptancs 1o ug st or prior to 1139 PM, California }"1m;,, on the date hereof and, if not so
acoeph *d will be subjeet 1o the withdrawal by the Underariters upon notice delivered to the Disiwt and the
County at any time prioy fo the seceptance hereof by the District and the Courdy. Unon such accepiance, this
Crsprbract of Purchase shall be in foll foree and offect in accordance with s terms und shall be binding wpon the
Distriet and the County,

Goldoan, Sachs & Co. ~'c~:p;'e<cm‘.s and warrards that it 15 duly suthorized and, pursusnt & gs
Agreement Among Underwritors dated 2009, has been doly suthorized by the other Underwrizors
1o exscute this Contract of Porchase, to a0t hereun

o and to act herennder ng behalt of the ather Underariters
and, as the representative of the "'d‘“wmr:zs {the “Representative™), o toke all avtions, and waive any
condition oy requirernent, required or pernutted 1o be taken or watved hereunder by the Representative oy the
Unederwriters. The Underwriters shall not designate any other represvntative except upon the approval of the
Drswricd (which approval shiall not be unreasonsbly withheld).

1. Purphase and Sale of the Bonds, Upon the terms and conditisns and in reliance upog the
representations, warranties and agrezments set forth herein, e Underwriters, jointly and severally, hereby
agree @ pichase and the County and the Distrid agree to divect " ’m i,mni» 0‘ he w Yotk MvLun Trust
Comapany, MOAL as iniial paying sgent therefir (the “Paving Agent™) to suthenticare and Jeliver to the
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Undderwriters sl thut not less than ally of the 3{Frmopal Amount] aggregate pr zuu;mi amoent of the Diswiet’y
Cieneral Obligation Bonds 2008 Blection, 2009 Taxable Series B um “Bonds™ ) The Bords shall be issued gs
surrent imterest bords and shall bear interest ot the rates and with the vields and shall mabae ib" veara shown
\ hereto, which is incorporated herein by this reference. Interest an the Bonds shall he payvabde on
cach Feb wary |and August |, conunencing on Aggast 1 20670,

Sulyest to the conditions set forth herein, the Underwriters shall purchase the Bonds at 2 price of
s {which represents the aggregaie prmsipal amount of the Bonds) in wmediately availabie
fumds by check iz aft op wive transfer 1o or upen the order of the Distret. The Underwriters shall recetve a fee
froom the E):siﬁuﬁ: w compensation for their services.

o

intheamount of §

All out-ofpocket expenses of the Underwriters, mebading the Caltiomn Debt and Investment
Advisory Conwoiasion foe, CUSIP Bureau registtaivm fros, expenses for ravel, the fees and expenses of
counsel i the Linderwriters and other expenses, shall be paid hy the Underwriters.

2. The Bonds, The Bonds shall be dated thety date of delivery and shall imature on the dates and
in the years shown en Exiubit A beretee The Bondsgre not subjest o redomption prior & vasturity. The Bonds
shall be issued mnd secured pursuant o the provisions of Asticle XHIA of the Constitution of the State of
Catiformia and Title 1, Eavison 1, Part 10, Chapter 1.5 of the Fducaton Cods of the Stute of Califon u-;;
{eomnencing at Scetion 152643 (4 hc ?d*-wiz(m Code™ and pursuant 1o, and shall otherwise be ax described
in, the resolotion of the Buoard of Trustees of the District adopled on Febrary 25, 2009 {the “Distnet
Resolation”} and the Resobution of the 4""011"1{&' Board of Supervisors adopted on March 17, 2009 {the “County
RC%:\;LV}F{ and, collactively with the Disinet Resolution, the “Resolutions™), and this Contract of Purchase,

The Bonds were anthorized under and pursuant 10 a bond anthorization approved by maore than 5’; e
prrcent c\Sb%’oi the vorers of the District veling on Measore § gt an eleetion hold o November 4, 2008 {the
“200E Blection”™ ) approvitg an amount not vore then $3.3 hillion of general sbhigation bondg of i% E‘iaeu‘;ct i
be used for the projects sathorived by the 2008 Election {eolleetively, the “2008 Election Praject™) ag fusther
desoribed Bt the Preliminary Official Sisterment {defined halow)

The Bonds shall be exeouted and delivered under and in avcordance with the provigions of this
{Corgrant of Porchase and the Resolutions. The Bonds shall be in defimitve form, shall bear CUBTP mumbers,
and shall be @ fubly registersd formn, registered in the nasme oi Cede & U, as nomines of the Depository Trost
Coapany, New York, Mew York {DTC™

3, Lze of Booagnends. The District hereby suthorizes the Underwriters 1o use, in cormecdion

with the offering and sale of the Bonds, this Centract of Purchase, 2 Continaing Disclosurs Agresment {the
“Clrginuing Dascloswre Agreement™}, o Prebiminary Official Staterment and an Officia] Staternent feach defined
below), the Disiet Besolution and ail information cortained herem and therein and all of the dovuments,
cerftficates or statoments furmshed by the District to the Underwriicrs i connection with the teansactions
contcrnplated by this Conteact of Purchase. The Distrivt ratifies and confirroes the use by the Underwriters prisy
to the date bereof of the Prelindnary Official Statement in connechion with the peblic offering of the Bunds.

4, Public Offering of the Bonds. The Underwriters agree to ragkie @ bona fide public offermg of
all the Bonds at the initigd public offering prices or vields a3 set forth w Exhibit A hereto and incporated
herefn by reforense. The Underwriters meserve the right to ohange such ingtial public offering prives or vielda as
they deom necessary following the irdtial public offering per i in commection with the marketing of the Bonds;
[provided that the Underwriters shall not change the intorest rates set forth in Exhubit A, The Bonds may be

offered and sobd twr conain dealers at prices dower than sach witial public offering prices ]

IRV
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S Review of Official Statement. The Underwriers hereby reproserns that they have recspveid
angd reviewed the Prelinunary Official Statoment with respect 1o the Bfmd\ duted March {9 2009 {as
disserunated in ifs ;xum/i phvsical form or in electrondc form b all respeots materially consistent with sueh
physical form, e “Preliminary Official Statement™). The Disinict represents that it deemed the Preliminary
rticial Statement 1o be Ginal as of is date, except for either revisions or additions o the uiie**f‘" pricg{sl,
nterest rate{sh, vicld(s} o maturity, selling conmpensation, aggregate privsipal amount, principal amount per
maturity, delivery date, ratingls) and other terms of the Bonds which depend upon the § :e<>01 a6 provided in
zmci pursuard to Rule 15¢2-12 of the Scountites and Fxchange Conunission under the Seouriites and Exchange
ot of 1934, as amended {(the “Rule™)

’i"hf‘ Represeniative agrees to file the final Offcial Satement wnith a nattonally recognived munopst
seouribies depository within the meaning of and with the vffeet dusoribed in the Rule.

References horein o the Preliminury Officil Statement and the Official Staternent inchude the cover
page and il gppendices, exhibits, roaps, reports amd tatenents included therein or attached theretin.

&, Closing, At900 am,, Calfornia Time, on Ayl [7], 2009, or at such other tube or on such
other dute as shall bave been nubisally ag:‘:ed spon by the parties hereto (the “Closing” or “Closing Dute”), twe
Drstriet will divect the Paving Agent {o deliver to the Reprosensative, et the office New York,

¥
New York, or at such other plice as the District and the Representatyve may moutuaily agree upon, the Bonds in
fully regiatered book-entry form, duly sxecuted, sogether with the other documenis hereinafier mentioned.
Lipon fulfiliment of all conditions 1o Cle Mng herein, the Bepresentative will acoept such dehivery and pay the
purchase price thereof i ivrnediately available funds (hy wire teansfer o such other manner of payment as the
Reprosersative and the County shall reasonably agres upon) t an acoount or accounts designated by the
County.

7. Bepreventations, Warrantics and Avrecrpenis of the Distvict.  The Dhstrict hereby
represents, warrants and agrees with the Underwriters thah

{a} The Dnatrict s a conununity collepe district duly organizsd sod validly -‘s;is‘.;ing_ unger
the Taws of the State of Cahifornia (the “State™), with the full fegal right, porwer and authority & request
the County taissue the Bonds pursuant to the Education Code;

%) {1} At or pring to hg Closing, the Thstriet will have taken sl aotion required to be
taken by i1t suthorize the issnance and delivery of the Boads; {11) the District has fall legal right,
powver and muthority 1o enter o this Cantract of Purchase and the Contiunng Disclosure Agreement,
1o adopt the District Hesolution, (o issue and deliver the Bonds to tf 'ze Representative in the name and
on behalf of the District and o perforny its obligations nnder esch such documient oy instnament, and fa
sarry vut and effectuate the imnsactivns contemplated by this Contract of Purchase and the District
Resolution; (41} the exesution and delivery or adoption of, andd the perfimimance by the Districd of the
ohiigstions ropresented by, the Bonds, the Distriot Resolution, the Continuing Disclosure Agreement
and this Contract of Purchase buve been duly authorized and such suthorbation shall bein full force
and effect at the tiowe of the Closing and the District Resolution shall nit bave been wodified,
gmended, resonded or rovoked and s in 8l fores und effeet on the dute hereof and on the daig ofthe
Closing: {;‘v} thig {Jontract of Purchase constitutes a vabid and fopally binding obligation of the District,
enforcedble against the District in accordance with its torms; & nd {v} the Distriot has duly suthovizesd
the consummation by it of all trupsactions contumplaied by thus Contract of Purchase, the District
Resohution and the Continuing Disclosure Agreement

A
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{¢) Ma authorization, appr aval, zonsent or ather order of the State ovany local ageney of
the Siate, other than such authorizaiions, d;‘;)’"f)‘v’iz)i'*l and consents which have beon ohiained, i3
sequired for the valid suthorization, execution and debivery by the Disirict of this Coniract of Parchase
or the consurnntion by the Dhistnet of the other transactions contomplated by such agreenent
{provided that no representation of warranty need be given as io any sction reguired undar state
securities of blue sky laws i connection with the purchase or dsiniatin of the Bonds by the

Represontaiive);

() Ne eonsent, approval, authorization, order, filing, registration, gualification, elaction
or referenduny, of or by any court or govermmental sgency or public body whatsovver ia required i
gonnection with the izsuance, delivery or sule of the Bumds or the consumuos tion of the other
ransactions effected or conterplated herein or horeby, exeept for such actions 48 may be necessary o
qualify the Bonds {or offer ami saie under the Blue Sky or ether secunities lws and regulations of such
states and jurisdiotions of the Uniled States as the Representative may vessonably reguest, or which
have nast been taken or ohiained; provided, however, that the District shall nod E)LYLQ ured o subjest
sl to servie of process oany paisdiction fn which 3115 pot so subject as of the dafe hereof]

&} As of the tume of acceptance bereofl no action, sui, procceding, hearmyg or
mvestigation s perding (n which service of process has been completed sgatnst the District) or, {0 the
best kaeswledge of the District, threatensd sgainst the District: {1} in any way affecting the existence of
the THstriet orin any way challenging the respective powers of the several offices or the vtles of the
ssfficials of the DHstriet to such of im:ﬂ., or (it} seeking to restrmn or enjouthe sale, vuance or delivery
of any of the Bonds, the application of the proceeds of the sele of the Bonds, or the collection of
rovernies or assets of the Dastriet pledged or 1o be pledged or avatlble w pay the prncipat of and
mtereet on the Bonds, or the pledge thereof, or the levy of any taxes c;si,_temz:iatcd by the [Hatrict
Resolution, o i gny sy confesting or affecting the validity o enforcesbibiy of the Bonds, this
Countract oof Puvchase, the Continuiny Disclosure Agrseroent or the District Resolubion or in any way
sowtesting or affecting the validity of the Fleoton, the powess of the Distriet oo its suthority with
respect tn the Bonds, the District Resolutfion, o this Contract of Purchase; {8 conteating the
CERBE Ecw;ws or aocurgey of the Prelimdnary Official Satornent: or {iv} in which a foal adverse
docigion sould (o) resull in any material ady grse imapact on thy fnenctal condition of the Distact, (b}
materiatly ad*«em.ey affect the operations of the District or the consunumation of the ransactions
contenphited by this Contract of Purchase ar the District Resolotuon, or {¢) declare this Contract of
Purchase to be invalid or unenforeabrle in whole or in material part;

13 Betwoen the date hereof and the Closing, without the prior written consent of the
Representative, the Distrie will it have issued any boods, notes or other obligations for borrowed
money except for such barowing as may be desoribed in v contemplated by the Gificial Saatement;

(¥} Anyeertificates signed by any officer of the Disiviot ard deffvered to the Uinderwriters
shall b deemed a representation and warranty by the Disinict to the Underwrilers, but not by the
person stgyung the same, 88 1 the statemends roade thereiyg

{hy As of the tme of arosptance hereof and a2 of the thine of the Closmg, the Distrivt4s
not gnd witinot be, in any manner which would adversely atfect the transsetions contemplated hereby
and by the District Resolution, inbresch of ov in default under any apphcable constibitional provision,
law or advumisteative rule or reguiatum of the State or the Uniied States, or any applivable judgment or
decree or any trust agreement, losn agrecnent, bond, note, resobution, ordinance, agreement or piher
matnuraent o which the Dhstrict is 2 party or 14 otherwise subject and no event has ocourred and 1s
eonbinuing whiech, with the passage of time or the giving of notice, or both, wonld constitote, in any
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marmer which wouold adversely affect the transactions contemplated hereby and by the Dnsinet
Resolation, a defingdt or event of default under any such instrument; and, as of such times, to the best
knowledpe of the District, the tssuance of the Bonds, the exeention, delivery snd performance of this
Contract of Purchase, the Contbruang Disclosure Agreernent, the Dhismict Resolution and the Bonds
and the compliance with the provistons bereof and of the Distriet Resohstion do not conflict with or
comstitute on the past of the [Hetrict o violation of, or muterial defiult under, any spphicable
constitutiona! provision, law or administmiive rule or regulation of the State or the United States, or
any spphcable judgment or decree or @y frust agreement, loan agreement, bond, note, resciution,
ordinunce, sgreement or other insirument to which the Disiriet is a party or s otherwise subject and do
not sonflict with or result in a2 vielation o breach of or constitule 2 material default under, any
sgreement, indenture, voontgage, Wwase or othey tustrament o wineh the Distnct s a party or by which
it 1% bound or fo which 3t s subjecy;

3e o

{1} The Prelinunary Official Btaternent was 45 of #s date, and the Official Batement 15,
and at all Hioes subseguent i the date of the O ffurial Stetoement up to and mcludiog the Closmg will
be, true aned corrent i oll materiad respects, and ihe Preluminary Qfficial Staternent and the Offisial
Statement contain, and up o and ineluding the Closing will nu tain any antrue statcroent of a
material fact or sl to gigle o material fact neorssary In order (o wmabe the statements contained
therein, in Hght of the cirourmstances in which such statoments weare made, not roskeading. Al the tme
of the Closing, there shall not have been any ruaierial adverse changes in the finaneed condiion of the
District since the date of the Officisl Stuternent;

{13 To assist the Linderwriers in complying with the Rule, the Dastrict will andertake,

pursuant io the District Kesolution and the Continuing Disclosure Agreement, to provide anmual
reports and netices of vertain ovents. Except as dischosed 11 the Preliminary Official Siaterment and the
Orfficial Stateroent, the District has never failed to eomply in all roaferiad respects with any provious
undertakings with regard to said Ruls (o provide symuad reports or nbioes of material events, A fnm
of thiy endertaling 15 se forth as un qppendin to the Preluninary Gfficial Slaterment and will also be et
forth as an appendiy 1o the Prodiminary Official Stetvment and the Official Statement;

{k} The preperation and distnbution of the Official Statement pertaining to the Honds
have boen duly asthorized by the Thstriet, and the wformation contaned therem {mxcluding the
statements and mwmation in APPEMDIX B -~ “BOOXEWNTRY ONLY SYSTERM,” and say
miormation provided by the Underaritars for inclusion in the Official Btalerent) i3 troe snd commctin
all material respects and such information does not sad will not contain any untms o misleading
statement of 2 material Fast or vt to state any moaterist fact nesessary in order t miske the slatements
therein, n Hght of the eiraumstances under which they were made, not misleading, except that o
reprosentation uond wamanty 15 made cmecoming statements and mfonmation v AFPENDIX E -
“BOUR-EMTRY ORLY SYSTEM” and sny ifbrmation provided by the Underwriters for inclusion
in the final Official Sixtament; and

P

{hH The st agregs that if at any time betore the Clesing Date, any pro-existing or
subneguent fact becomes known of an ovent socurs @y a remult of which the Preliminary Official
Statement or the Ofcia] Statement as then in effect would inchude any unine statement of a material

fact or omit to state any malerial fact nevessary o ke the statements made theren not misleading,
the District shall promptly prepare an armendment or supplerment that will corvect such staternent or

sssiors. The District will advise the Underwriters promptly of sny proposal t0 36 amend or
suppdement the Offiwind Staternent and will offect suck amendment ot supploment in g form and
oranner approved by the Representative,

A

2O B BOTHAE COP



{m} The District will advise the Reprosantative prompily of the wstislion of any
procecding known to i seeking 1o probibat or otherwise affect the use of the Prehinunary Official

Katernert or the Official Statemment i comnection wit the offering sale or dhsinbupion of the Bonds.

8. £ ovenants of the District. The Disirict sovenants and agrees with the Underwriters that

=

Y

Y The Dnstrict will formish such infoorontion, execute such instrurents

, and fake such
other action in cooperation with the Underwritors ¥ and as the Representative may seasonshly requast
in prder (o qualify the Bonds for oifer and sale under the Bluce 8ky or ather securifios laws and
regrsiutions or such states and jurisdictions, provided, owever, that the Dnsinct shall not be regoired i
sonsent B sarvice of process n any jirisdtion in which they are not so subject as of the date hereof)

b} The District heveby agrees to deliver or cause o be debivered to the Repressntative,
nat later than the seventh {7th) husiness day following the date this Contract of Purchase is signed,
coptes of & fHinal Offiwml Satorment substantially in the form of the Preliminary Official Siaternent,
with only such changes therein as shall bave been accepted by the Bepresendative, the Thstriot {sueh
Ofticial Staternenst with such changes, if any, and inchuding the cover page and s}t appendices,
exhitbits, maps, reports and stataments included therein or attached thereto, and as disseminated fn 1ts
printed physical form or in glectronic form in il respevts materially consistend with such physical
form, being herein called the “Official Statement™} in such quantities a8 mayv by regoested by the
Representative in order to perout the Reprosentative to covaphy with paragraph (834} of the Buloand
with the rules of the Municipal Securities Bulenaking Board; provided, however, that the failure of
the District 1o conaply with tas requirenent due sodely to the gots of the Undereritors, their counsel or
agents, shall not be eonmdered vause for the Underwriters w refuse 1o ascypt delivery of and pay for
the Bonds; and

3

{c} Fach party hereto agrees that 1wl notify the other patios heredo 1 within the perid
frovn the date of this Contract of Purchase b and Including the date which s 23 days follewing the
End of the Underwriting Poriod {a» bereinaller defined), such party discovers any pre-existing or
subasqaent fact or beeomes avware of the voowrrence of any evert, n any such case which wdght cause
the Official Staternent (o the same may have been theretofore supplemented or amended) to contun
any untroe statement of a material fot o (o ondtl lo stafe & maternial feot wecessary i make the
staternents therein, in the hght of the cireurnstances uruder which they were made, not misteading. 1,
iy the writicn opirdon of the District or counsel to the Underwriters, the proparation and publivation of
a supplorment or amendiment t: the Gfficial Statement 15, a5 a result of such fact or event {or any othey
event which becomes known to the District or any Underwriter during such penasd), nocessary so that
the Gfficial Stetement does wot contain any uninie statement of a material fast or omil {o siats
mwierial fact necessary fo muake the statorsents therein, i ihe Hght of the circomstandes inder which
they wore muade, not misleading, the District willy at Us expense, supplement or amendd the Officigd
Statement n such 2 roznney 30 that the Olficial Statament, @ so supplemended o amended, does not
eontan any untrue staternent of a2 material fact ar onit to slate 3 naterial fact necessary to make the
staternenis theretn, in the hght of the clcunstances under whish they were made, not misloading, and
firnish oopies of such supplement or amendnent to the Underwriters in such nombers ag the
Representative may ressonsbly request. The Distrint and the Underwriters agree that they will
cuisporaty in the preparation of any such smendment or supplenment. Ax esed herein, the erm “End of
the Underwribing Period” means the Tater of such tior as {1} the Testriot delivers the Bunds 1o the
Underwriters, or (43} the Underwriters do not refain, divectly or as a member of an underwriting
syndicate, munsold balance of the Bonds for sale to the public. Unless the Bepresentotive glves notice
i the contrary, the “End of the Underwriting Porind™ shall be deemed 1o be the Clising Bate. Any
notice delivered pursuant to thie provimm shall be written notice detivered to the Distrivt at or prior o

6
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the Closing Date, and shall specify 2 dute {sther than the Closing Date) to be deemed the Hod ot the
Unddeowriting Period.

{ci} The Distries covenants that i witl not take any action which wosld caose interest with
respect to the Bonds to be subjecet to California personal inoome fakes.

&, Representations, Warranties, aud Covenants of the Ceunty. The County berelyy represenis and
warrants to and covenante with the Underwriters that:

(i) The County has the power under the laws of the State of California to issue the Bonds
yarsuans o the At
{b} {13 At or prioy to the Closing, the Cowrdy will have taken all schon required to be

teken by it 1o authorize the isseance and delivery of the Bondg; (1) the County bas folf legal vight,
power and anthority to enter mio this Contract of Purchase, to adopt the County Resolution, 1o issue
and deliver the Bonds to the Underwriters on behalf of the Thsinct and o perforns its obligations under
gach such docwrnent o insinement, and (o carry out snd effectuate the tansactions conturgated by
this Contract of Purchase and the Coumty Rt‘\OiJ iomy; £3i1} the sxevation and delivery or adoptioniof,
and the perfrmance by the County of its obhigations contained in the Bonds, the County Besolution
and thiz Contract of Purchase have been duly suthonized and such suthorzation shalf be i full force
and effect at the tve of the Closing: (v assuming due authorization, excetion and delivery by the
other partiss horado, s Contract of Purchase constiteles g vahid sand legaily binding obligation of the
County :::“id‘”ut‘abiu aguinst the County in accordance with Us torms; and {v the County has dudy

3

authorized the consunynaiion by it of all transactions contomplated by this Dontract of Purchaae;

(C} Mo vonsest, approval, anthorpation, erder, filing, registration, qualification, election
ov referendun, of or by any court o govermmental agerwy or public bady whatsoever is required wn
connection with the isseance, delivery or sale of the “izmdw gr the consununation of the ather
transactions effected or contemplated herem or hereby, excapt for such actions 25 may be necessary i
guish fy the Bonds for offer and aale under the Blue bk& s other securities laws and regolations of such
states and jurisdictions of the United States as the Underwriters may reasonably requiest, o which have

not byen taken or obtained; provided, imw:vvyv.zr, that the County %h’ali oo be roquived to subyeot Heelf i
service of process in any *mf;d;moa 11 which 1 is not 50 subject as of the dute hereot;

{3y T the best knowledze of the County, the issuanne of thy Bornds, the execution,
delivery and pecformance of this Contract of Purchase, the County Resolotion and the Bonds, and the
compliance with the providons hereof do not ¢ eomflict with or constitite on the part of the Cownly 2
violation of, oy material default onder, the Constitution of the Siate of Califomida vr any existing law,
charter, ordinance, regulstion, devres, seder or resolution and dﬁ not confhict with or result in a
vuration or Tweach of, or constitute o nmaterial default under, any agren ment, mdenture, mortgage,
feage or other mstrament 1o which the County s a party or by wimh il i bound or to which it is
subject;

S As of the time of acoeptance borenf, no astion, suit, proceeding, hegring of
mvgstigation is pending w which servioe of process has been completed agains! the Connty or, tathe
best knowledge of the County, threatimed againat the County: (3} fo any way affecting the existenne of
the County or it any way chalicnging the respeetive powers of the several offives of the fithes of the
officials of the County tor such of Fiees: or (i1} seeking to restrain v enjoin the sale, issuance o delivery
of any of the Bonds, the apphication of the proceeds of the sale of the Bands, or, S leve of any faxes
contemplated by the Coonty Besolution, or in any way cmtusting or sffecting the wahdity o
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enforceability of the Bonds, this Contract of Purchase or the Connty Besolutinn o conlesting the
powers of the ,,wuy o tts authority with respect o the Bonds, the County Resolution or this {“n“tr'mt
of Purchage; or {m 1} in which o fimal adeerse deciston could {8} materially adversely affoct the
operations of the Conity or the consununation of the seansacting contenplated by this ¢ :}:;iz‘acz ot
Purchase o the f County Resclution and (B} deckue this Contract of Purchise 1o be mvalid or
unenforceabls 1n whole or in yaterial part;

{1} Between the date hereof and the Closing, without the prior writien consont of the
Haderwniters, the County will nit have issued in the name and on behall of the Diastict uny bonds,
notes or other obligations R borrowed money except for such borrowing ss may be deseribad or

contemplated by the Coumty Resolution; and

{g} The County sgrees to coopernic with the Representative in endesvoring to qualify the
Bonds for offering and sale under the seourities or Bloe Bky laws of such jurisdictions of the United
Aiates as the Representative may reguest; provided, however, that the County sball nod be requdrad to
exevule 8 special or general consent to service of prozess m any pantsdistion i whach # s not now 8o
subiect or to qualify 1o do busioess in any jensdiction whers 1 i3 not now so quatified.

{h3 Aty certificates signesd by an suthorized officer of the County and delivered o the
Underwriters shall be decrned a reprosentation and wy arrmwbw tﬁki {eu:ﬂ”y wyrthe Underwriders, but
st by the peeson sigrning the same, 23 10 the statements made the

14 Cunditions to Clostng. The Underwriters have endered iote this Contract of Purchasse in
rehance upon the representations and warnnties of the District and the County contained herein and the
performance by the Disinet and the County of cach of thetr respective obbipations herpunder, bath as of the
date hereof und as of the date of Closing. The Underwriters” obligations under this Contract of Purchase sre
and shall be sabject, at the option of the Representative, to the fodlowing further conditions at the Cloaing:

{2 The reprosentations and wasvanties of the District contained herein shall be true,
somplis and correct tn all material respects at the datc he{e‘of and &t and 25 of the Closing, ss ifmaide
at and as of the Ulosing, and the statermnents pade 1n ol cortificaioy and other documents delivered to
the Underwriters at the Closing pursuant hereto shall be true, complete aud correct in all material
rexpeots on the date of the Closing: and the District shall be in compliance with each of the agresmerds
miade by the Distriot in thiz Contragt of Purchase;

() At the hnwe of the Closing, (3) the Officiad Statement, the Continuing Disclosare
Agreemment, this Contract of Purchase sad the Reaglotions shall be in full force and effect and shal
not have heen amended, modified or supplemented except as may bave been agreed @ in writing by
the parties hereto; (11} all actions under the Educativn Code which, in the opinion of Co-Bond Lomm@
theremafter defined), shall e neoessary in conpection with the mransactions contemplated hereby, shall
wave been duly takien and shall be i full force and offoes; (1) the District shall perform or have
periormed ol of s obliguiions required under or specified in the Distriet Reassdution, the Continuing
Disclosure Agreenent of the Offivial Statement o be pfzri,rw“d at or privs to the Closing and (v the

{County shall perforn all of ity obligations required under or specified in the Tounty Resolution;
£y Péw decision, ruling or Hnding shall have been entered by any oot or governmentsd

authority since the date of thizs Condract of Purchase {and not reversed on appeal or othenwise set
agide}, or to the best knowledge of the Dustriet, 18 pending {in which sarvice of process has been
sompleted agairst the Disivien) or threatened (either in state or fadeeal courts) (A secking to resogin or
croin the exccution, sabe or dedivery of any of the Bonds, (B) in any way contesting or sffecting the
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authority foe the execution, sale or debivery of the Bonds or tis Contragt of Purchasy, or {C) fn any
way Ci}i;k‘.f;ii{ig or affecuny the validity of the Election, the powers of the District or the County, o
sontesting i any way the completeness ot accawracy of the Offiena! Staternent;

{d} fry the iudgment of the Representative, between the date hervof and the Closing, the
myestment quality, the marketal ity or the market price of the Bonds, or the alibity of the
Underwriters io enforce contrasts for the sale of the Bonds at the ndtial odforing prices set forth i
Bxhibit A hereto, shall e bave been materially adversely affected by veason of say of the following:

(1} anomendment to the Constitatton of the United Stater or the Constitution of
the Sate of California shall have been pussed or legiclation enacted, introduced w the
Congress o in the legisdature of the State of Califorua ov ree ommmdm for passage by the
President of the Undted States, or a decision rendered by g et established under Asticle I
of the Constitution of the United States or by the Vax Court of iz‘ Lhnted Biaies, or anovder,
ruling, vegulation (Hoal, temporary or proposed) or official statoment issued or moader

{i} 1y or o behalf of the Unitted States Treasury Dopartnent, oo by or
o behalf of the Internal Revenue Service o other federal or State authority, which
would have the purpose or effect of changiog, duwectly or indirectly, the 3iate tax
conseguences of mterest on obligations of the general charactor of the Bonds 1 the

%

faruds of the %m ders thereof o

{i1} fiy or on behalf of the Securities and Exchange Commpussion, or sny
ather governmental sgeney havieg jurisdichion over the subject matter thereof, to the
eifect thet the Bonds, or obligations of the genveal churacter of the Psoa-xim inchsding
any and all underlying mrangements, are not exerapt from registration under the
Securities Aot of 1933, as amended;

(i1} by o on behalf of the United States Scounities and Exchange
Compussion, or any other governumental ageney having jurisdiction over the subject
matter thereof, to the effset that the Bonds, sv obligations of the geoara! character of
the Bonds, inclshing sny and all undedying arrangenients, yre not exempt foan
registratiog wnder the Securities Aot of 1933, e umended;

{2} the United States’” engagemend, slone or a3 a participant, ian outhreak or
esgalation of hostitities or any change in Gnancial markets or soy calarmity or ensis the offes
of which in the Representative’s reasmable judpment makes thingwucticable mm‘;;}mcz}ﬁc
to proceed wiih the solicitation of offers 1o purchase the Bonds o the tevmns and in the
marser contenpluted by the Offieial Satement [(without regard to any amendment or
suppiement thereto}l;

{3y the declaration of 5 goneral banking moratorbam by federal, Mew York or
Cahifinniz suthorities, or thy peneral suspension of trading on any national secoritics
exchange;

{4y trading generally shall have been susponded or matens Eivl mt« fonor by the
New York Stock Exchange or other national securitios sxchange, or the snposition by the
Mew York Stock Exchange ov other national securitics exchange, or any povernmenty!
suthority, of any material restrictions not now in force with respect o the Bonds o
obligations of the genersl vharscter of the Bonds, or the materisl inorease of any such

8



resivictions now n foree, including those relating 1o the extension of credit by, or the charge
tes the net caputal requirements of, underwritors,

{3} the tnpasitisn by the Pew York Srock Exchange, other nations] seouriies
exchunge, or any governnental -.-zmhm'y‘ty, ot any material restrictions not vow in fovee with
respeet to the Bonds, or obligations of the general charcter of the Bonds, or securities
gencrally, or the material ncrease of uny such restrictions now in fees;

{6} an arder, deeree or injunction of any sowt of setent jurisdicting, or order,
filing, regulation or offivil statcinot by the Securites w zd an;:e‘ OTRITISSION, OF 80y
other governmental ageney having urisdiction over the su b satter thereot], Bsued oy
made 1o the effevt that (1) the 1ssuanse, offoring or sale of obh Hzmmc of the general characier
of the Bonds, or the msa&m»\ affering or sale of the Bonds, as contemplated hereby orbv the
Official Btateraent, s ov would be in violation of the foderal seconties taws, as amended and
then i effect, for {11} wading In the District’s cubstanding securiliss shsil have bew
susprnded];

S
E

{7y anydowngrading, suspeusion or withdrawal, or any otficial SKCHIEBL a5 10 5
pesstble dovmgrading, susporsion or withdewal, ofany rating by Moody's Investors Service
(“Moody's™), Bandard & Poor’s, a division of The McGraw-Hill Compardes, Ine. {"8&P").
ot Fitch Ratings i'"‘i? 1ch ™y of any obligations of the County {excluding obligations for which
the County aots merely 8 2 condit beuer} mchuding the Bonds;

{%} suy everd ovcurfing, or information becoming known which, m the
reazonable judpment of the Representative, miakes wnirue in soy materisl sdverse respect any
staternert or informstion sef forth in the Officisl Stattwment, or has the affect dut the (il
Statement congains any unine statement of & material et or omits 1o slale a mateniad ot
reguired 4 be stated therein o nevessary o make the stetements oady teredn, in gt ol the
circumstances under which they were made, not misheading: or

{97 unevent deserthed in Section 71} hereof vocurs prior to the C?c}singz, oF a1y
pra~existing or subseguent facd becomes known any time befory the Closing Date, which, i
ihe regsonable judgment of the Bepresentative, roginres o has reouired o supplement o
amendrornt t the Official Statement.

() At or prior to the duate of the Clonmg, the Representative shall have ve t‘uwd the
following documents, in cach case dated as of the Clesing Date and satiefactinry i form and substa
4t iiC ?EC'L OREL Edii”":

{1}  anapproving spidon of Folbright & Jasearshs LLP. Los Angeles, Califtunia
aud Manm & Maﬁm LL P Lm«, ‘m;g:)as { asifmma ( o B«ozz:., ( nuyw:} dngg,anﬁai'iv i Ezc‘

addrcsscd 0 rha. Elf%irzc i

{2} 2 reliance leiter fromn Co-Bond Counsel io-the affeet that the Underwriiers
gy rely upon the approving opiuon deseribed inosubsection (o)1) above, tugether with an
addittonal supplemental opinion, dwted the Closing Date snd addressed 0 the Uindorwriters,
o the ofiect that

{1} the District bas fall nght andd lawfisd suthority to sdopt the Distriot
Rezolution and to enter into and pezfa}e s 1is dudies under this Contract of Porchase
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and the Contmung Disclosere Agreement, andd the Phsinet Resolutum was duly
adopted snd 15 i full free and effret and tus Contract of Purchase and the
Ceontinving Discloaure Agreement have been duly anthorized, exeouted and deliverad
by the Diatrict and esch, axsurning due suthorization, execution and delivery by the
other respective parties thoreto where epplivable, constitutes a Jegad, valid and
birsding obligation of the District, enforceabls in acoordance with its tefrms, except g3
the sume roay be Hitled by bunkoupiey, ssedvency, reorganieation, moratorium or
sther lavws velating to or affecting generaily the s enforcement of creditors’ rights and
by the application of squitable principles if equitable remedies are sought;

{iis the staterpents contained n the Official Statement i the sections
stitted “INTRODUCTION.”  “THE BONDSE” “SECUBITY,) “LEGAL
OPENION,” ‘"E‘AT\ MATTERS” and "LEGALITY FOR INVERTMENT (except tor
any i;rz.—zmzaiﬁ statistical o <oomonne data ov forcoasts, nambers, charts, tables,
graphs, estimates, projections, assunystng or expressions of opinion, auy of the
Appendices to the Offiid Statsment and any informostion sboud the book-eniry
systorn or 4T, a5 1o which no opinion is gxpressyd} insefar s such statemenis
purport o sunumarize cerfain provisions of the Bonds, the District Resolution and
such counsel’s approving opidon and the fax siatus of the ijmi for federal and
State tnvome fax purposcs, present 2 fuir and 'accma‘&: sumynary of surh documerss,
such tux stans and the maters dissussed thewin

(i) o swhorization, spproved, consent o other vrder of the Stets or any
foval ageney of the State, other than such authorzations, spprovals and consents

which have boon obtained, iz reguined for the valid avthorizstion, execution and
debivery by the Disinict of thiz Contraot of Purchase or the consurmmation by the
Bistrict of the other transactions conterapliated by such sgreemends {provided no
opimon need be expreseed as to gny gotton regunred under state suourities or blae sk
taws i conpection with the porchase or distibution of the Bonds by ?h:::
Underwritersy amd

{iv} the Ponds ary exempt from registration pursuant o the Seouritics
Act of 1833, as amensded, and the Dystrict Resolativn 15 saernpt from qualificstion
pursuant to the Trast Inderdore Act of 193%, a5 amended;

{’ﬂ g certifleate, signed by an appropriate ofticial of the District, to the vfivet tha
(1} sueh official 15 autharized o exeantty this Contruct of Purchase and the Continuing
E}Aaimw € kbit‘e:rxxe‘:m\ (i) the segrewmzz‘mm agrevoents ansd warranfies of the Dhsteist
herein are troe and correct in all wiaterial respects as of the date of Closing, {10} the Districe
fag vomplhied with all the terme of the Distrint Resolution, the Contineing Disclosure
Aereement and this Contract of Purchase to be complied with by the District prior to or
conenrrensly with the Closing, (1v) to the best of such official’s knowledge, no ltigation i3
penting or threatened {either in siate or foderal courts) (A} seeking o restrain or ergomn the
exerution, sale or delivery of sny of the Bonds, (B iIn any way contesting w affecting the
authority for the execution, sele or delivery of the Bonds, the Continving Disclosure
Agreenment or this Contract of Purchase, or (C) inany way contesting o affecting the validity
of the Hleciion or the powers of the Dastrind, %) such official has reviewed the Officisl
Stateraent and on such basis certiffes that the Gfiteia] Statersnt dovs not contabtany untng
statement of o material {2t or oout to shate s material ot nacessary tomake the statements
theredn, it Heht of the clroumsianees in ‘@'hlvh they were made, not misieading, (videach of
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the conditions Hsted in Seotion 10 of this Comtractad Purchuse has been satisfied on the date
hereof and the District is no aware of any other con ditim of this Contract of Purchass that
has not been satizfied on thy date he::em, and (vitythe Bonds bemng delivered on the date of
the Clising o the Unden miu s ancder this Conlract of Purf huse substantially confrnrtnthe
Yescriptions thereof contained in the DHstrict Resolution ared this Contract of Purchass;

{4y the opimon of Follwight & Jaworshi L.LP., as disclosure counsel fo the
Dintrict, addressed so the Engtriet, dated the Closing Diate (logether with g rehanee leiter
addressed to the Undereriters), to the effect that based apon the parmcysation of the aftomeys

wmvibved in the preparstion of the Gifficial Stateroent and on the basis of the inforation
made avatlable fo them in the course of the Ryegming (bat withowt having wuleriaken o
deterpuine or verzty independently, w assuming any responsibility fiw, the socuracy,
completeness or fmmess of any of the statements contained in the Officied Stateraent), no
facts have come to the atteniien of ,,ucu,omw‘i which vaused 1 1o hdz v that the Offic!
Statement as of ity date und ss of the Closing Dute { u\f‘mduw heretrorm {insmeral,
demographic and stafisticel data; forecasts, projections, ostimates, ;.csum;:«i;éc«ns and
expresswing of opinions; the appendicss thersto; infromation reluting to The Dyrpository Trust
Company; satements relating 1o the frestiment of the Bonds o the ingerest, discount or
prosvtarn refated thereto for fax purposes onder the lew of gay purisdiction, as to whish ne
opinion need be expressed) contained or contains sy untres staterment of & material fack oy
ssendtted or omits thostate 2 material fact necossary 1o mgke the statements therein, i the light
of the ciroumstances under which shey were mude, not nasleading

55

{8} she Continuing Disclosure Agreement sigred by an approprisie officisd of the
Dyistrict substantislly v the form appended o the Official Statement;

() a cortificate signed by appropriaie officials of the County 1o the offect that
{1} the County has full fepsl night, power and suthiority to adopt the County Resolation, w
tovy those taxes contemplated by the County Besolution, and o perfusn s shligations under
the County Besolution, (i) the County has taken all acting reguired to be taken by itio
authorize the fovy of boves iy an st sudficiont 1o pay the principal of and iotoreston the
Buonds and to musintein on ity tax rodl, and all sebsequent sax rofls, taxes in an amount
sufficient to fulfill the requirements of the debt service schedule for the Honds, {0 such
sstficial has reviewed the miformation contwned in the Oificial Btgtement under the caption
CTHE LOR ANGELES COUNTY POOLED SURPLIES INVESTMENTS” and on auch
basis certifies that the informtion contained 1n the Offimal Statement under the caption
STHE LOS ANGELER COUNTY POOQLED SURPLUS ENVESTMENTS does nd contain
any urdrue staternent of a material fact concerning the Coundy required b be stated therein or
ot {0 state-g material fact pecessary tomake the alatements concerning the County tharedn,
w Heht of the cucunmstunces fn which ey ware miade, not misleading, amd (v the
represendations, warranties and covemants of the County set forth in thus Contrast of Parchase
are tre and corvent in sl mlerial resprcts us of the date of Closing:

{7y ewdenee satisfactory to the Represontative that ai* of the Bonds shat] have
receiverd ratings of no less than 7 from Moody's and ™7 fiven S&P (o such otbher
equivalent rattug ss such rating agenoy may givey and that any of such ratings have notbeon
vevoked or dovvrgrraded;

{8y the opinton of General Counsel tir the Distriot, addressed to the District and

the Vnderwriters, dated the Closing Bate, to the effect that:
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the Clerk of ihe Board of Trustens

the

{1 the District v a cornmrunity college district vahidly existing ander the
Constiiution and the laws of the Siate

{1} the Disiriet Resolution approving and suthonzing the execution,
delivery and prrformance by the District of this Contract of Purchase and the
Crntinuing Disclosure Agreement was duly adopted af g meeting of the Board of
Trustees, which was called and held pursaant to b and with all public notice
regquired by law and et which a guonun was present sed asting gt the fime of
adoption;

(1Yt the besi krim'iedsze of such counsel, there 18 no aclion, sl
procesding or fnvestigation at law or i eguity bedors or by any cowrtor govenumental
ageney or hody, pending (in which service of pmw 2 has been completed against the
Distriot) or thieatened agmnst the Distnwet, i any way conlesting or affecting the
validity of the District Besohution, the omm.:,::&: Drivclomwe »&ormmcrt or thiz
Contmact of Purchase or contesting or affecting the walidity of the Blection, the
powers of the District or its authotity with vospect o the Bonds, the Distriot
Resohation «r thia Contraet of Purchase or the powers of the Dasinet to entir mnto of
nerformy its obligetions under such agreements;

{iv}  the issuance of the Bonds and the execstion, delivery and
periormance of this Contyact of Porchase and the Continuing Disclvsine Agreement
du nat and will ot conflict with or constitute on the part of the District a breach of,
ora default under any agreemend, indenburs, mortgage, lease or ether fnstruiment to
which the District is subjeet or by which it is bound or soy existing Sty law,
¥ \‘3.ia.’zzor;, cowrt order or comsent deeree 1w which the District s sulyect; and

{¥} the Drstrist 15 rust in breach of or defanlt under any applicable law o
athuidstrative regelation of the Mate or any applicakie pulgment or devree or any

11 agreement, ndenture d, noste, resofution, agreemment or other instrumient
ion £, ture, bond, note resnly jon, ag o0t o othey instrument fo
which the District ie g p,my o i3 otherwise subjeet, which bregch or default would
materially adversely atioct the District s ability 1o enter into or perfnm s nbizgatzons;

wrder thiz Contract of Purchase and no event has soourred and is sontimnng wiich,
with the passage of dme or the giving of notice, or both, would c<me;mme sunh 8

breach or detauls;

wer with 8ily execoted copienof
of the District io the effect thay

{%}  zcertificate, topged 2 Dstrict Resobtion, o

{3 such copy 18 2 rue and correut copy of the District Resobution: and
{1t} the District Resolution was duly adopied onsd e not been modified,

arnended, rescinded or rovoked amd s in full foree and effect on the date of the
Closing:

{103 gcertificate, topether with fully vreouted copiss of the County Besolution, of

Cerk of the Board 1o the sffeet that:

s
bl
Nt

such copry s 8 true and correet copy of the County Besolulion: and

{1} the County Resoluticn was duly adopied;

13
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{11y oo opimon of County Counscl for the County of Los Angeles, addressed o
the District and thy Undenwriters, dated the Closing Daie, i substuntially the Sorm attached
hereto as |

{12} s opinion of Hawkins Delaficld & Wood LLP, Los Angeles, California,
counsst to the Linderwriters, dated the Clasing Date, addressed ‘m the Lm&erx‘miem, u form

and substance acceptubie to the Underwniiers;

{13y vertificates of the sppropriaie officials of the District evidencing their
deternmnations resposting the Prelininary Qfficial Baternent in sccordancy with the Buls;

{14y aPavi ;z yvpent Agreement bebwesn the District and The Bank of New York
Mellon Trust Company, NA., Loz Angeles, Califorms, o perform the services of Paying
A

Agent under the Rvai}aﬂii@ﬂﬁ, 1o form satistactory o Co-Bond Counsely

(153 such additions! legsl opdmons, verbificates, proccedings, instrumends and
ather documents a3 the Underwrilers may reasonahly request to evidence (1) campliance by
L;s. Pusiriet and the Payving Ageat with legal requirements, (i) the vuth and accuraey, s of

he tune of Closing, of the representations of the Dstriot herown vontaimed, and (1) the due
performance or safisfaction by the DHstrict at or prioy to such tme of all agreemengsthon to
be performed and all conditions then 1o be satsfied by the Distniet.

I the Coundy or the Bistrict shell be unable to satisfy the conditions o the Undereriters” obdigations
contained n this Contract of Purchase or if the Underwriters” nbligations shall be teroinated for any reason
prrinitted by this Contract of Purchase, this Contract of Purchase may be cancvded by the Representative ag, o
&t sy time prioe fo, the time of Closing. Motive of siwh canvellation shall be given to the Distriot and the
County wwriting, o by telephone or telegraph, confinmad i writing, Notwithstanding soy provision berefr to
the contrary, the perfy tmme of any and all obligations of the District and the Coundy herander and the
performanve of any and 2t conditions contained herem fiw the bonedit of the Underwritors may be waived by

e Representative in writing al s sole diseretion.

i1, Cuonditiens te Obligations of the District and the Uonnty, The performance by the District
and the Cramty of their obligations 15 vonditioned upon (1) the perfornnce by the Undareriters of thew
abfigations heeeunder; and (1) revcipt by the Distviot ;md the Underwriters of apintons and cevtificates boing
delivered at the Closing by persons and enditics sther thun the District and other than ews o e execated by
the Underwritors or their counash

£2. Teems and Conditions of Bonds, By eweguting this Contract of Purchase, the Chiaf
Frvanoml Olicer, or ¢ iesizfnam;i deputy, 1 exereizing the authority granted 1o them ander the District
Ressdation (o deternune the terms of the Bonds,

13, Natives. Ay notice or other covvonnication to be given under this Contract of Purchase
{other than the acceptanes hereof @ specificd in the firt paragrepb hereofy may be given by delivering the
aame m writing i o the District, o the Los Angeles Community College Districtar 7 {3 Wilshire Boulevard,
Los Angeles, Califorma 20017, Attention: € imn hmucwi Gffieer, if to the County, 1o the County of Los
Angeles; Treasurer and Tax Collgctor’s (Office, 80432 Hall of Adnunistration, S West Temple Swegt, Lass
Axgeles, Catifornia 20017, and if to the U!Kﬁ@l"@/l!ﬁ’»!b, o the Representative, Goldman, Sachs & Cw, 2121
Avenue of the Stars, Buite 2600, Los Angeles, CA 20067, Atn

14
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14 Eatire Apresmuny. This Contract of Purchase supersedes and replaces all prisg negotiations,
sgreements and understandings among the parties hereto in relation o the sale of the Bondds, This Contract of
Purchase, when socepied by the District and the County, shall constitige the eniire sgreement among the
{atricr, the County and the Underwriigrs with respect t the subject maiter hereof

is, Severability. In the event any provision of thix Contract of Purchase shall be held nvalid or
wnfrozable by any court of competent jurisdintion, sech holding shall not tivalidate o reader unenforceahie
aryy other provision heread,

16, Parties in Inderest: Survival of Beprysentations amd Warranties. This Contract of
Porchase when accepted by the District in wriling s heretofore specified shall vonstitute the entire agresment
between the District and the Underwriters. This Contract of Purchase i yade aolely for the hepefit of the
Insiriet, the County and the Uniderwriters (inchuding the sacosssors or ussigns of the Undervriters), No persorn
shall sequire or have any rights herounder or by virtue hereof. Al the representations, warraniios and
agreements of the District in this Contract of Purchase shall survive regardleas of (1) any fnvestigation or arny
staternend in respect thereof made by or on behslf of the Underwriters, (b)Y delivery of and payement by the

Underwriters for the Bonds herennder, and {2} any termination of this Contract of Purchase.

17, Execution in Ueunterparts. This Comtact of Purchase may be executed in several
counterparts, each of which shall be regarded g8 2o original and all of which shall constitite but oac and the
sarne docusment,
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iB.

Applivable Law. Thus Contract of Parchase shall be interpreted, governed and enforced

accordance with the law of the State applicable to contracts made and performed in such Stale.

Yery traly vours,

GOLDMAN, SACHS & GG

By

The foregoing is hereby agreed w
3

and accepted as of the date first
above wniten:

COUNTY OF LOS ANGELES

Tressurer and Tax Collector
Approved ss o fonm:

RAYMOND G, FORTNER, JR.
County Counsel

By

Prncipal Deputy County Coungel

GOLDMAM, SACHS & £70.

As Bepregentative of the Underwriters,
metuding themselves

LOS ANGELES COMMUNITY COLLEGE DISTRICT

Chiaf Fonanetal Officer/ Treasursy

16
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EXHIBIT A

$iPrincipal Amonut]

LOS ANGELES COMMUNITY COLLEGE DISTRICT
{County of Los Angeles, Callforaia}
GENERAL QBRLIGATION BONDS

B8 ELEUTION, 2000 TAXABLE SERIES B

MATURITY SCHEDULE

Maturify Principal Interest
{August 1) S Bate Yiedad Price
$ % W
Al
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EXHIBIT B

FORM OF COUNTY COUNSEL OPINION

{Clasing Pate]

Los Angeles Coromunity College Diatrict
770 Wilshive Bhvd,
Los Angeles, California 90017

{roldman, Sachs & Co.,

as Fepresentative of the Unslerwritarg
2321 Avepue of the Stars, Ste 2600
Lo Anpeles, 4 SH67

Rer Lass Angeles Communtty College Disiriet’s General Obligation Bonds $Principal Arsount] 2004
Blection, 2009 Taxshle Scnips B

Fadies and Gentlemen:

Fhis opinion is rendered and deliversd i connection with the issusnce by the Boord of Supsretsors of
the Coaunty of Los Angeles Ghe “County™ on behalf of the Loe Angries Community College Distriet {the
“Dhstrict”yof $Principel Amount] aggregate prinmpal smount of bonds designated “Los Angeles Conwnunity
Cisllege District Geperal Obligation Bonds 2008 Blection, 2009 Taxable Series B (he “Bonds™). The Bonda
are bemng {2aued puarsuant 1o a rosolution of the Board of Supervizsors of the County of Los Angeles, California
{the “Courdy”y adaptod on Febroary 26, 2009 {(he “Cowty Resobation™), ot the request of the Disteicr made
parsuant i 3 resolution adopted on Februmy 25, 2008, by the Distnict (the "Disinet Besclotion”™),

in rendering this opinion, we have examined the Coundy Resobution, the Contract of Purchase doted
Barch {25], 2009 {the “Contract of Purchase™), by and smwong the District, the County and Galdman, Sachs &
Ceo., as representative of the underwriters named theredn, and such other docnmentis, records and instruments
and made such investigations of law and fact se we have decmed nevessary 1o render the opindons expressed
berein.

Hased upon the foregoing, snd solely with respect & the lows of the State of Califiwnia {the “Stute™,
we are of the opinion, as of the date hersof, that:

i. The County is a political subdivision duly organized and validly sxisting under the

Constitutin and the lews of the State of Calitornia;

2. The Courdy Besclution approving and muthorizing the execubion, sele and debivery of thy
Coniract and the issuanse of the Bonds wag duly adopied a1 2 medting of the Board of Supervisors of the
County, whh was called wad beld pursuant to low and with all pubdic netice required by low and st which g
guonyn was present and gobing st the nne of adoption;
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ook

To the best of our knowledge, there s no actem, suit, procesding, fnquiry or investigation, at
taw or i gquity, pending before or by any court, governmenial agency, public ageney or body, b which szreice
of process has been conpleted or threatened against the County (a) atfecting the existence of the County or the
titles of i officers whe have acted with respect to the pzc«s*ec‘dmtt for issusncs and sale of the Bonds 1o their
respective officors; (b seeling to profubs, restrain or eypein the exvontion of the Contract of Purchase or the
issuance of the Bonds or o1 any way contesting or affecting the validity or enfarseability of the Bonds, the
Contract of Purchase, or the County Resohugion; {0 contesting the powers of the County or its autharity to
enter into, adopt or perfem ifs ob Ezg,siaonx ander the County Resohution or the Contract of Purchaag; or
{d} secking 1o restrain or ejoin the levy or collection of tax revenaes pledged for payroent of the Bonds; and

4, The Contract of Parchase has been duly authonized, execoted and delivernd by the Coonty and
the Bowds have bern duly authorized by the County, vxesuted by the County on behal! of the District and
detivered by the County and, sssurmmnyg due suthorization, execution and dedivery by the uther partizs thereto,
the Contract of Purchase will constitute the legal] valid and ading agreement of the County enforesbic
ggainat the Uounty m aceordance with is erms, gacept as the enforcament thereof may be Bmted by
bankraptoy, fmsolvency or other laws affecting the enforcement of sreditors” rights gonerally and by the
apphication of eguitable principles i eguitable remedies are sought and by the %imi’ts,’aoz‘;s on legal remedies
nnposed on actins against counties w the Stale.

With reapect to the apimons we have expressed sbove, enforcement of the righss and obligations under
the County Resolugion, the Contract of Purchass ¢ d the Bonds may be Himited by bankaupicy, insolveney,
reorpanizaii, morgtorium or vther faws ai"'*"ting the enforeement of creditors” rights groarelly, by the
applivation of equitable principles if cquitable remedies are sought, and by | lintisations oo tegal remedios
snposed 1 sotions sgainst public evitities in the State, W express no apinion as to the avatlability of vqustable

remedies m conncotion with enforcoment of the County Resolution, the Uontract of Parchass or the Bonds,

Wery truly vours,

CORINTY COUNEBEL

By
CAMMY C DUPONMT
Prineinal Deputy County Counsel
Sovernment Sorvices Division
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INDEBWRITERS

Graddiman, Bacha & Co.
£ De baBosad O, Inc
Backstrom, MeCarbey Bery & Co., LIL
Banc of America Secarities, LIC
Citigroup Global Markets Inc.
Morgan Stanfey
Ranmrez & Co., Ine,
Stebert Brantord Shank & Co LLC
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CERTIFICATION

STATE OF CALIFORNIA )
b ooss
DUNTY OF LOS ANGELES )

L Guadalups M. Orozeo
Mame

Assistant Ssorelary 10 the Board , o hamby gtiest o

artify that the altached is a full, true, and correct copy of CHANCELLOR COM. NQ, CHY

RESCLUTION AUTHORIZING ISSUANCE OF GENERAL QBLIGATION BONDS ~ adopled by he

Board of Trustess atb the regular meeting of Fobruary 25, 20048,

§ furthar altest or certily that the attached document i on file In the Board of Trustess
Oftive, Oficial Actions of the Board of Trustess of the Los Angeles Community Coliege District,
and that | am cuslodian of such records.

§ doctare, under penally of parury, that the foregoing is rue and correct,
Executed this 258 day of Februgry 2008 at Los Angeles, Calilomia,

§dﬁg{é&m 5n/

Guadalupa M. Crodoo
Assistant Secrelary o the E{w’%

Evidenne CGQ‘P Section 1830 and 153
COP2nss Los Angeles Community College District



Los Angeles Community College District

Cony Mo, THE Division Changelior Uate: Fabruary 38, 2003

Subject: RESOLUTION AUTHORIZING ISSUANCE OF GENERAL OBLIGATION BONDS

Adopt Resolution dated February 28, 2008 (hereto attached and identified as
Attachmant 1) entitled "Resclution Authorizing Issuance of Not to Fxcead
$450,000,000 of Los Angeles Community College District General Obligation
Bonds, 2008 Election, 2009 Series A and 2009 Taxable Series B, and ordering
certain actions in conngction therewith.”

Background: The adoption of the Resolution by the Board Trustess approves,
authorizes and directs sxecution of various documents and dirscts cerdain sclions
with respect to the exscution and delivery of gensral obligation bornds to provide for
the funding of various capital projects for the construction and equipping of and
improvement to certain campuses, site acquisitions for outreach and administrative
support and complation of other projects in the master plan at all the nine colleges
of The Los Angeles Community College District.

This Resolution s a reqguired first step in the issuance process, following which, the

County Board of Supervisors will approve s own Resolution, leading fo pricing and
sale. The Bonds are sxpected o be delivered on or about April 7, 2008

Approved by %MM < EC;M

WMarsha¥ € Drumimond, Ohancelior

Chancellor and o -
Sagestary to the Board of Trustees / g;?g“‘“ s Z’ziz:;im"“;;x
N . S £ - Moresr EE y SumtMayes, e v
By: ,z.{:é {ﬁé”jﬁé[i{ﬁ i C&"""} S Date ”)/ (‘?{’,ﬁ“}{ Beaxriman Sustos iy
;i o { ] Stugsnt Trustes Advisary Yob

¥3
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.41 Rezolotion

RESQLUTION AUTHORIZING ISSUANCE OF NOT TO EXUEED
450800006 OF LOS AMGELES COMMURNITY COLLEGE DISTRICY
GENERAL OBLIGATION BOMDSE, 2008 ELECTION, 20800 SERIES A AND
2009 TAXABLE SERIES B, AND ORDERING CERTAIN ACTIONS IN
CONNECTION THEREWITH

WHEREAS, the issuance of net to excped $3,500.000,000 aggregate principyl
amount of geoesal oblipation bonds of the Los Augeles Community College Disirict {the
“Dhstrict™), County of Loz Angeles {the “County™), State of California, was suthorized at an
slection {the “2008 Election™ held i saud District on Novomber 4, 2008 (the “2008
Authorization™), the proceeds of which are © be used for the fumishing, equipping, scgpisition,
construciion and wnprovement of certain capita] facilities of the District; and

WHEREAS, the Registrar-Recorder of the County certified to the effect that the
official canvass of returns for the 2008 Election refipcted that muwe than the reguisite 33% of the
votes cast on the District’s bond measure submitted to the voters i the 2008 Blection ("Measure ™)
were cast in favor of Measurs J, and such resulis have previously been entered in the minutes of this
Board of Trustees (he “District Board™); and

WHEREAS, Section 15148a) of the Bducation Code of the Siate of California
authorizes the Board of Supervisors of the County (he *County Board™) to barrow funds through
the tssuance of bonds under the Authorization in the nanw and on behalf of the District, pursuant to
a resolution adopted by the District; and

WHEREAS, the County Board has not iasued any general obligation bonds on behalf
of the District under the 2008 Awthorization; and

WHEREAS, it now appears 1 this Dhstrict Board that it i necessary and desirable
for the issuance and sale of ned to exeped $450,000,800 in one or more series of bonds of the 2008
Anthorization to be used for the various purposes outlined in Measure J, one or more serics of
which may be taxable {the “Taxable Bonds™) and

WHEREAS, this District Board hereby determines that such bonds should be offered
at this time, n one or mo serics, amd requests the County Board 1o offer such bonds for sale;

MNOW, THEBEFORE, BE IT RESOLVED by the Bosrd of Trustess of the Los
Angeles Communtty College District as follows:

Section 1. Thiz District Board hereby determines that general obligation bonds
of the District in the aggregate principal amount of not 1o exceed $450,000,000 (the “Boads™) be
offered for sale, in one or more serics, the procends of which are to be used for the prepayment in
full and current refunding of the Distriet’s Bond Antivipation Potes, 2009 Series A, and any
additional notes issued under the District’s resolution sdopted February 11, 2009, to 8 maximm
aggregate principal amount of 875,000,000 (the “Refunded Obligations™) and for the financing of
the Turnishing, equipping, aciudsition, construction and improvement of certain capital facilities of
the District authorized by Measore I, as appropriate {the “Projects”).
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Section 2, For the above purposes, this District Board herehy requests the
County Board {0 issue the Bonds and o order such Bonds © be sold in separate tranches,
representing the Taxable Bonds, if any, and those Bonds, the jaterest en which i3 excluded from
tedergl income faxation {the “Tax-Exempt Bonds™).  The Tax-Exempt Bonds shall be sold 1w
Chiigroup Global Markets Inc. (“Citi”y and Morgan Sunley Incorporsted, a5 co-sonicr managing
underwriters, with Uit aciing as represemiative {the “Tax-FExempl Bonds Representative™) of the
several umderwriters named on the Preliminary Official Statement (defined below’ and the Taxable
Bonds shalt be sold to Goldman Sachs & Co. (“Goldman Sachs™, and E. L De La Bosa & Co, Inc,,
8s co-senior managing underwritors, with Goldman Sachs acling as representative {the “Taxable
Bonds Representative” and logether with the Tex-Exempt Bonds Represemtative, the
“Represeniative” or “Representatives”) of the several underwriters (the “Underwriters™), cach at
nepotisted sale in gocordanee with the applicable form of Contraet of Purchase (the Contract of
Purchase for the Tex-Exempt Bonds being herein called the “Tax-Exempt Coutract of Purchase,”
and the Contrant of Purchase for the Taxsble Bonds being berein called the “Taxable Contract of
Purchase,” and collectively, the “Coniracts of Purchase™), each by and among the Istrict, the
County and the Underwriters in conpestion with the sale of the respective series of the Bonds,
substantially in the brms submitted 0 and considered by this Board, The Bonds shall bear or
acorete interest &t rates ot o exceed the muwdmum mile per aanum porantied by law and shall not
excend 25 vears in muatwrity from their date of issuance. The forms of Contract of Purchase on file
with the District Board are hereby approved and the Chief Financial Officer/Treasurer of the
{Hstrict or any designee thercof {each, an “Authorived Officer™), and cach of them, & hereby
authorived to execute the Contracts of Purchase, with such changes theremn, deletions therefron and
madifications therete as such Awthorized Officer may approve, such approval to be conclusively
evidenced by the execution and delivery thereof. The District has instructed the Regresentatives 1o
establish the tenms, series, inlerest structure and redemption provisions for the respective series of
Bonds in order o take sdvantage of financial narket conditions provailing at the date of wale of the
Bouds under the applicable Contragt of Purchase.

Seetion 3. The District Board horeby approves the use by the Underwriters of a
Preliminary {¥ficial Swatement relating to the Tax-Exempt Bonds and a Prelimingry Official
Statement relating to the Taxable Bonds, cach substantially in the form submitted to and considered
by thiz District Board (pach, a “Preliminary Official Statement” and collectively, the “Preliminary
Official Stalcments™) and following pricing, an Officis] Statement in connection with the sale of
sach series of the Bords (each, an “Official Stutement™ and collectively, the “Official Statements™),
m cach vase with such changes gs may be approved by the Authorized Officer spd such other
officers of the Ihstrict as may be suthorized by the District Board are, and each of them acting alone
hereby s, authorized to deliver copies of the Preliminary (Mficial Statements and the Official
Statements with such changes therein as such Autherized (Mficer shall approve, in his or her
discretion, as being in the best interests of the District. Upon the approval of such changes by such
Authorized Officer, the Preliminary (#ficial Statements shall be “deemed final” ag of its date except
for the omission of certain information ag provided in and purswant to Rule 1522-12 promulgated
under the Securities Exchange Act of 1834 (the “Buie™), Following sale of the Bonds, the
Authorized Officer s hereby authorized and directed to execue the Official Statements with such
changes thersin, deletions therefrom and modifications therete as such Authorized Officer may
approve, such approval to be conclusively evidenced by the execution and delivery thereof,

Sectivn 4, The Bonds shall be issued in book-entry only form, o be lodged with
The Depository Trust Company ("DTC”) in Mew York, New York, which shall be the registered
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owner of the Bonds issued at the closing in the form of a single centificated Bond for egch maturity
within a series of the Bonds described in the related Contract of Purchase, The Representatives are
directed to gssist the District and the County in gualifying the Bonds for deposit with DT

Nection $. Parsuant to the Caltformia Educstion Code, the Treasurer and Tax
Coltector of the Coumty (the “Treasurer™) shall serve as the initial paying sgent {the “Paying
Agent”™} for the Bonds, Subject to the consent of the County, the Authorized {Hficer shall appoint
‘The Bank of Mew York Mellon Trust Company, KA., a8 agent of the Paying Agent. The first
annual fees for Paving Agent services shall be paid from proceeds of the Bonds| subsequent anpual
fees shall be paid by the District. The District agrees © reimburse the Paying Agent for any of its
gxpenses incurred in connection with acceptance and performance of such duties.

Section 6. The District Board hereby confirms the designation off O as Tax-
Fxempt Bonds Represeptative and Goldman Sachs a3 Taxable Bonds Bepresentative, each
representing & group of underwriters previously approved by the Board, snd the law firms of
Fulbright & Jaworski L.L.P., Log Angeles, California as disclosure counsel and co-bond counsel
and Mantin & Martin LLP, Los Angeles, Californis, as co-bond counsel 1o the Disiriet, in
vonnection with the authorization and issuance of the Bonds. First Scwthwest Company s as
financial advisor to the District.

Regtion 7. The Diswriet hereby covenants that it shall not, directly or indivecily,
use or permit the use of any proceeds of any of the Bonds, or of any of the property finunced or
retingnved with the procesds of the Bonds, or other funds of the District, or fake or omit {0 ke any
agtion that would cause the Bonds o be deemed “arbitrage bonds” within the meaning of Section
144 of the Internal Revenue Code of 1986, as amended {(the “Code™). To that end, the District shall
comply with all requirements of Section 14§ of the Code and all regulations of the United Siates
Departroent of the Treasury promulgaied thercunder io the exient thet such regulrsments are in
effert and applicable 1o the Bonds.

Sertion 8. Pursuant to Section 15148{b) of the BEducation Code, the Disirict
Board herchy approves of the sale of the Bonds on 2 negotiated basis o the Underwriters. The
Prstrict has determuned that conditions in the municipsl marketplace are sufficiently complex that
the increased flexibility the Underwriters can provide in structuring and planning the sale of the
Bonds dictates sale on g negotiated rather than @ competitive basis. The costs of sude of the Bonds,
which inelude Co-Bond Counsel fees, printing and rating charges, Paying Apent and dissemination
agent foes, municipal data collection and other related foes, are estimated 4t no more than 0.72% of
the aggregate principal amount of the Bonds. The cost of bond jusurance premium, i any, is
eatirnated ai no more than 8.55% of the principal amount of the Bonds. The purchase price of the
Bonds shall reflect gn Undereriters’ discount or foe of not to excesd 0.6805% of the aggrepgate
principal amount thereef

Section 8. The Disteict Board determines that all acts and conditions necessary
i be performed by the District Board or o have been met procedent 10 and in the issuing and sale
of the Bonds in order 1o make them the legal, valid and binding geperal obligations of the District
have been performed and have been met, or will ut the time of delivery of the Bonds have been
porformed and met, o repular snd doe form oas reguired by law; and that no stautory or
Constitutional Hmitation of mdebtedness or taxation will have been exceeded i the issuanes of the
Bonds,
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Section 10, The ferm of Contimuing Disclosure Agrecmoent, which may be
deltivered separately for the Tax-Exempt Bonds and the Taxable Bonds, on file with the Pistrict
Board prepared in conpection with the Bonds and o be dated the date of sale of the Bonds, for the
benetil of the registered owners from tine to time of the Boads {the “Owners”™) s hereby approved
and the Dhistriet Board hereby authorives any Authorized Officer o execute such Continuing
Disclosure Agresment with such changes therein as may be approved by the Authorized Officer,
The District hereby covenants and agrees that i will comply with and carry oot all of the provisions
of such Continuing Dizclosure Agreement in order to assist the Underwriter in complying with the
requirements of the Bule. Any Owner may take such actions as may be necessary and appropriate,
including sseking mandammes or specific performance by court urder, {0 tause the District 1o comply
with s obligations under thiz Section; however, nopcompliance with this Section shall not
constitute a default under or cause the scceleration of the Bonds.

Section 11, Should the Authorized Officer, upon consuligtion and advice of the
Representatives, determine it 13 in the best interssts of the District to oliain credit cohancement for
some or & portion of the Bonds, including municipal bond insurance, to improve their marketability,
the Authorized Officer is hereby authorized and directed 9 sign documents to secure such credit
enhanvement on such terms and sublect 1o such conditions as may be established by the Authorized
Officer in agreements relating 1o such credit enbancement.

Section 12, The Coumty Board is hereby requested to assist the District in the
issuance and sale of the Bondg in order 1o mcet the reguirements of law and the procedures of the
County with respect 1o such a request, the Clerk of the District Board is hereby directed 1o odge
certified copy of this Resolution with the Clerk of the County Board promptly bllewing adoption
hereof, and the District represents and warrants 1o the County thst annual administrative expenses
associgted with the Bonds at the tme outstanding shall be the sole responsibility of the District and
the District shall reimburse the County™s costs and expenses innwred in connection with the
issuance and sale of the Bouds. The Bonds are the general obligations of the District secured by tax
levies and do not constitute an obligation of the County except as set forth in the resolution to be
adopted by the County Board authorizing the {ssuance of the Bonds, The County will bear no
responsibibity for the acquisition, vonsiraction or installation of the Projects, or any part thereot,

Section 13, Meombers of the District Board and District officials and staff, their
authorized deputies and desiguees, are hereby authorized and directed, jointly and severally, to do
any and all things and to execute and deliver any and all documents which they may deem
necessary o advisable in order 1o proceed with the issuance of the Bomds and otherwise camry out,
give effect 1o and comply with the torms and intent of this Resoltion. Such actions as may have
heretofore been faken by such officers, officials and stafl are hereby ranified, confirmed and
approved.

{Remuinder of this puge inteationally left blank. ]
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CH Besolytion

Sectiom 14, This Resolution shall take cifory inunediately upon 3ts adoption,

APPROVED by the Board of Trustees at a regularly scheduled meeting conducted m
Los Angeles, California, by the following voie:

i

AYES:

NOES: 0

ABSENT: __ 9

ABSTAIN: O X
,
g \
/’f & 7 }
: 4 §
By O / 4.9

*@ecmt;zrj, of the Board

2538806%.¢





